Mark A. Aebi
Manager, Environmental Risk

V [ ] ®
Conocophl I I I ps Risk Managt_ament & Remediation

. ConocoPhillips Company
1668-02 Phillips Building
Bartlesville, Oklahoma 74004
phone 918-661-1574
cell 918-914-9308
Mark.A Aebi@ConocoPhillips.com

VIA HAND DELIVERY
November 10, 2011

Mr. Robert Richards

Assistant Regional Counsel

Office of Regional Counsel

U.S. Environmental Protection Agency, Region 7
901 North 5th Street

Kansas City, KS 66101

Re: Response to Request for Information dated September 23, 2011
Former Lyons Diecasting Facility Site, Buckner, Missouri

Dear Mr. Richards:

This letter and the enclosed documents constitute the response of ConocoPhillips
Company (“ConocoPhillips”) to the above-referenced request for information. Thank you
for your courtesy in granting us an extension through November 11, 2011 to respond to
this request.

As the enclosed documents demonstrate, ConocoPhillips has never owned nor operated
the Site in question, nor has it otherwise succeeded to any liabilities that may be
associated with this Site. In preparing these responses, ConocoPhillips made a diligent
search of its records and conducted an extensive investigation for available information
regarding the identified Site, including public records obtained from offices of various
Secretaries of State and other external sources.

Submission of the enclosed response and the accompanying documents is not intended,
and should not be interpreted or construed as, an admission or waiver of any claims,
rights, or defenses of ConocoPhillips. Moreover, ConocoPhillips reserves any and all
such claims, rights, and defenses, including the right to further amend or supplement its
responses.
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November 10, 2011
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Please direct any further communications regarding this matter to Willette A. DuBose,
HS&E Legal Specialist, ConocoPhillips Company, Downstream Group, 600 North Dairy
Ashford, ML 1070, Houston, TX 77079, Phone (281) 293-6952.

Very truly yours,

7t f A

Mark A. Aebi
ConocoPhillips Company
Manager, Environmental Risk

Enclosures

cc: Paul Hamada, Senior Counsel, Legal, ConocoPhillips
Willette A. DuBose, HS&E Legal Specialist, Legal, ConocoPhillips



CONOCOPHILLIPS COMPANY’S RESPONSES
TO SEPTEMBER 23, 2011 EPA REQUEST FOR INFORMATION
Former Lyons Diecasting Facility Site, Buckner, Missouri

These responses are based on the present knowledge, information and belief of
ConocoPhillips Company (“ConocoPhillips”). ConocoPhillips reserves the right to
supplement these responses when and if appropriate. ConocoPhillips does not
concede the relevancy of the responses, nor does it accept or adopt as accurate
any statements or implications that may be drawn from the requests themselves.
ConocoPhillips also reserves all objections to the form of the requests.

These responses are not and should not be taken as an admission or waiver of
any kind to the jurisdiction, statutory authority, or regulatory authority of the
United States Environmental Protection Agency (“EPA”) for this information
request or any further investigation or action.

Q'UESTIONS AND RESPONSES

1. Identify the person(s) answering these questions.

ConocoPhillips is providing these responses for itself alone, and for no other
person. The following individuals were consulted in the preparation of these
responses. Any contact with the individuals identified below regarding this matter
should be arranged through counsel for ConocoPhillips, Paul |. Hamada.

Willette A. DuBose

HS&E Legal Specialist
ConocoPhillips Company

600 N. Dairy Ashford, ML 1126
Houston, TX 77079
281-293-6952

Paul |. Hamada

Senior Counsel

ConocoPhillips Company

600 N. Dairy Ashford, ML 2050
Houston, TX 77079
281-293-1036

Jenny L. Brown
Corporate Archivist
ConocoPhillips Company
C21 Phillips Building

420 South Keeler Avenue
Bartlesville, OK 74004
918-661-7252

Ann J. Anderson

Consultant, Superfund & Claims
ConocoPhillips Company
1664-02 Phillips Building

420 South Keeler Avenue
Bartlesville, OK 74004
918-661-4536

Mark A. Aebi

Manager, Environmental Risk
Risk Management & Remediation
ConocoPhillips Company
1668-02 Phillips Building

420 South Keeler Avenue
Bartlesville, OK 74004
918-661-1574

Pamela L. Barkeley

E&P Transaction Specialist
ConocoPhillips Alaska, Inc.
700 G Street

Anchorage, AK 99501
907-263-4875
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James F. Thompson

J. Eric Weslander
Lathrop & Gage, LLP
2345 Grand Boulevard
Kansas City, MO 64108
816-292-2000

2. Describe your relationship to Sinclair Refining Company and Sinclair
Pipeline Company.

The information ConocoPhillips has about these named entities, based on a
thorough review of public documents and company records, is set out as follows.
As this discussion will demonstrate, ConocoPhillips has no corporate relationship
of any kind with any entity that may have succeeded to liabilities associated with
this Site.

According to online records from the Maine Secretary of State, Sinclair Refining
was originally mcorporated in Maine as The Cudahy Refining Company on
October 20, 1908." The company changed its name to Sinclair Refining on
January 25, 1917.2 On August 31, 1936, two Delaware corporations, Sinclair
Prairie Pipe Line Company and Sinclair Prairie Pipe Line Company (of Texas),
merged into Sinclair Refining.?

Based on information enclosed with the information request, it appears that
Sinclair Refining conveyed the Site to Sinclair Pipe Line Company in the 1950s.
-Both Sinclair Refining and Sinclair Pipe Line were subsidiaries of Sinclair Oil
Corporation, a New York corporatlon In 1968, Sinclair Refining merged into its
parent company, Sinclair Oil.* Atlantic Rlchf eld Company (ARCO) acquired
Sinclair Oil and its subsidiaries in 1969.° Following that transaction, Slnclalr Pipe
Line's name was changed to ARCO Pipe Line Company on June 23, 1969.° As
stated on the web site of a company currently known as Sinclair Qil,

! “Certificate of Organization of a Corporation Under the General Law,” received by
Maine Secretary of State Oct. 20, 1908 (enclosed).

2 Change of name document filed with Maine Secretary of State, Jan. 25, 1917
(enclosed).

3 «Agreement of Consolidation and Merger” from Maine Secretary of State records,
effective Aug. 31, 1936 (enclosed).

4 “Plan of Liquidation by Merger and Agreement of Merger,” filed with Maine Secretary of
State Sept. 30, 1968 (enclosed). '

® See, e.g., “History of ARCO/ampm,” available by searching http://www.bp.com.

§ «Certificate of Amendment of Sinclair Pipe Line Company,” filed June 23, 1969
(enclosed).
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The U.S. Federal Trade Commission subsequently required ARCO
to divest itself of Sinclair assets in the western United States. This
led to the sale of . . . pipelines, terminals and service stations, along
with the Sinclair brand name and logo, to the Pan American Sulfur
Company (PASCO).”

According to a Srnclarr company Internet site, PASCO sold the Sinclair
operations in 1976.8 Moreover, a company tracmg its roots to the old Sinclair Oil
continues to operate under that name today.® ConocoPhillips has had no
corporate relationship with Sinclair Oil in any of its incarnations.

In February 1991, as part of a corporate restructuring, ARCO Pipe Line was
divided into two drstmct legal entities.”® The stated purpose of the reorganization
was to conform "the legal entity structure of the Company's business operations
within and without the State of Alaska to its management structure for such
operations, protecting each such business from the risks and vicissitudes of the
business operations carried on by the other, and enabling each such business to
obtain any and all other economic and legal benefits of separate corporate
existence."!"

As a result of the division, "substantially all of the assets and liabilities of the
Company situated or associated with the Company's activities in any state of the
United States except the State of Alaska" became part of a newly organized
entity that re-emerged under the ARCO Pipe Line name.'? The approved plan of
reorganization provided that there would be no consideration for this transaction
“other than assumption . . . of the Iiabilities associated with the transferred
assets” situated outside of Alaska.'® The Alaska pipeline assets and operations
were separately concentrated in the original company, renamed as ARCO
Transportation Alaska, Inc.*

According to media reports, ARCO Pipe Line sold the bulk of its refined product
prpellne system to Citgo Petroleum Corp. and Williams Pipe Line Company in
1994.'> ARCO Pipe Line then merged, as of January 1, 1995, into Four Corners

" “Sinclair History,” available at http-/Awww,sinclairoil.com/history/page 51.htmi
®ld.
°Id.

Y“ARCO Pipe Line Company Unanimous Consent of the Board of Directors,” Feb. 28,
1991 (enclosed).

"d.
2 d,
® .
" 1.

S “ARCO Pipeline to Sell Refined Products System,” HOUsSTON CHRONICLE March 11,
1994 (enclosed).
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Pipe Line Company, and the surviving company was renamed, yet again, ARCO
Pipe Line Company.'®

UK-based BP Amoco purchased ARCO in April 2000. Under the terms of an
FTC order in 2000, BP was required to divest ARCO's assets relating to oil
production on Alaska’ s North Slope to ConocoPhillips’ predecessor, Phillips
Petroleum Company.'” Those assets included the stock of ARCO Transportation
Alaska, which was renamed Phillips Transportation Alaska, Inc. and is now
known as ConocoPhillips Transportation Alaska, Inc. Phillips Petroleum did not
acquire any assets or business operations outside of Alaska or otherwise
succeed to liabilities for operatlons in any other state as part of that FTC-
approved transaction.

A news release issued in July 2000 indicated that Texas Eastern Products
Pipeline Co. (TEPPCO) received FTC approval to acquire the assets of ARCO
Pipe Line, and planned to “integrate” the two organizations.'® On July 19, 2000,
ARCO Pipe Line was converted under Delaware law to a limited liability company
named “ARCO Pipe Line Company L.L.C.”"® Two days later, the company was
converted to a Delaware limited partnership named TEPPCO APL, L.P.?° Yet
another change took place on August 21, 2000, when TEPPCO APL, L.P.
merged into TEPPCO Crude Pipeline, L.P., WhICh later became TEPPCO Crude
Pipeline, LLC, a Texas limited liability company.2! According to information
printed from the Texas Secretary of State's web site, an “ARCO Pipe Line
Company” remains in existence today, with a Chicago, lllinois, mailing address.?
ConocoPhillips has no corporate affiliation with that entity, TEPPCO, or any of
their subsidiaries or affiliates.

3. Are you the successor through mergers or did you purchase either
Sinclair Refining Company or Sinclair Pipeline Company? If so, describe

18 “Certificate of Merger of ARCO Pipe Line Company into Four Corners Pipe Line
Company,” filed Dec. 20, 1994 (enclosed).

'7 See, e.g., “Phillips to Acquire All of ARCO's Alaskan Assets for $7 Billion,” Phillips
Petroleum Company press release, March 15, 2000 (enclosed); “Master Purchase and Sale
Agreement,” March 15, 2000 (enclosed).

® “TEPPCO Acquisition of ARCO Pipe Line Approved by Federal Trade Commission,”
July 18, 2000 (enclosed).

19 “Certificate of Conversion of ARCO Pipe Line Company to ARCO Pipe Line Company
L.L.C.,” July 19, 2000 (enclosed).

2 «Certificate of Conversion of ARCO Pipe Line Company L.L.C. to TEPPCO APL, L.P.”
July 21, 2000 (enclosed).

2 «Certificate of Merger,” Aug. 21, 2000 (enclosed). See also “Certificate of Conversion
to Non-Delaware Entity,” June 28, 2007 (enclosed); “Certificate of Merger,” June 28, 2007
(enclosed).

22 see Summary of Texas Secretary of State information for ARCO Pipe Line Company,
printed Nov. 2, 2011 (enclosed).
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these mergers or purchases and provide merger and/or purchase
documents. Has either company been sold by you? If so, to whom and
when.

Please see the response to the previous question.

4. Describe the details of Sinclair Refining Company or Sinclair Pipeline
Company’s acquisition of the real property, personal property, and/or
business operations at the Site. Provide a copy of the purchase document
or documents showing what aspects of the former operation you
purchased and from whom.

ConocoPhillips has been unable, despite a diligent search and reasonable
inquiry, to locate any information or records in its files that may be responsive to
this request. Please also see the response to question 2 above.

5. During what period of time did Sinclair Refining Company or Sinclair
Pipeline Company operate at the Site?

ConocoPhillips has been unable, despite a diligent search and reasonable
inquiry, to locate any information or records in its files that may be responsive to
this request. Please also see the response to question 2 above.

6. Where on the property did Sinclair Refining Company or Sinclair
Pipeline Company operate at the Site? (Show on enclosed map.)

ConocoPhillips has been unable, despite a diligent search and reasonable
inquiry, to locate any information or records in its files that may be responsive to
this request. Please also see the response to question 2 above.

7. What type of operations did you perform at the Site? Describe these
operations in detail, including types of and name of manufacturer of
machinery and operating plant used.

ConocoPhillips has no records or information indicating that it ever performed
any operations of any kind at the Site. Please also see the response to question
2 above.

8. Did you ever have any above or below ground tanks at the Site? If
so, describe what was stored in the tanks, the size of the tanks, and the
disposition of the tanks, contents of the tanks, and any cleanup activities
related to the tanks.

Please see the response to question 7 above. To the best of its information and

belief, ConcooPhillips never operated nor owned any above or below ground
tanks at the Site.
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9.  Did you ever use polychlorinated biphenyls (PCBs) at the Site? If so,
describe how the PCBs were used, including mixtures with any other
substances.

Please see the response to question 7 above. To the best of its information and
belief, ConocoPhillips never operated at the Site and did not use PCBs there at
any time.

10. If PCBs were used at the Site, describe how the PCBs were disposed.

Please see the response to question 9. ConocoPhillips has no records or
information regarding the use or disposal of any PCBs in connection with the
Site.

11.  Provide copies of documents in your possession related to the
operations at the Site involving PCBs or tanks, including, but not limited to
licenses, permits, and correspondence.

Please see the response to questions 7, 9, and 10 above. ConocoPhillips has
been unable, despite a diligent search, to locate any documents in its files that
may be responsive to this request.

12. When was the Site sold and to whom? Provide documentation on
the sale of the Site.

ConocoPhillips did not own or operate the Site and has no records of the
disposition of the property by others, except for the deed records provided by
EPA as attachments to its requests for information.

13. Did Sinclair Refining Company or Sinclair Pipeline Company conduct
any environmental investigation of the Site before purchase of the Site or
at any other time? If so, provide a copy of the results of this investigation.

ConocoPhillips has been unable, despite a diligent search and reasonable
inquiry, to locate any information or records in its files that may be responsive to .
this request. Please also see the response to question 2 above

15. Identify any individuals who may have knowledge of any facts called
for in this information request and include a brief description of the general
area of knowledge for each individual.

ConocoPhillips is not aware of any individuals with knowledge of facts called for
in this information request with respect to operations by others at the Site. The
individuals identified in response to question 1 assisted in the preparation of
these responses based primarily on information obtained from public sources.
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16. Describe all records currently or formerly in your possession relating
to the information requested in this information request. Identify the
current custodian of these records and the location of the records. If any
of these records have been destroyed, state the date and methods of such
destruction.

To the best of its information and belief, ConocoPhillips did not have any
involvement with the Site at any time and does not have any records of such
operations. ConocoPhillips conducted a diligent search of its own corporate
records in Houston, Texas and Bartlesville, Oklahoma, and even researched
public records and databases from various outside sources in an attempt to
answer these questions. Copies of all relevant documents obtained through
those efforts are enclosed.

17. Identify the person to whom EPA should address any future
correspondence to you regarding this matter.

Please direct any future correspondence regarding this matter to:

Willette A. DuBose

HS&E Legal Specialist
ConocoPhillips Company

600 N. Dairy Ashford, ML 1126
Houston, TX 77079
281-293-6952

18. If you are withholding any information or documents on the basis of
attorney work-product, attorney client privilege or any other privilege,
provide a complete privilege log identifying each piece of information or
document believed to be privileged, and the basis of the privilege, identify
the individuals who made such determinations and the information that
each individual specifically reviewed; if only portions of documents are
claimed as privileged, provide the document with the privileged portion
redacted.

ConocoPhillips is not withholding any responsive information or documents at
this time.

19. Identify the locations where you have searched for records. Identify
any archives where records or documents are located that pertain to
matters inquired about in this Information Request and describe briefly the
kinds of records that each archive is expected to have and provide the
name, address, telephone number and e-mail address of the Point of
Contact for permission to access these records or documents.

Page 7 of 8



Please see the response to question 16 above.

20. If you have any reason to believe that there may be persons able to
provide a more detailed or complete response to any questions contained
herein, or who may be able to provide additional responsive documents,
identify such persons, how they may be contacted, and the additional
information or documents that they may have.

ConocoPhillips is not presently aware of any such persons, with the possible
exception of other companies referenced in response to question 2 above.
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Interactive | )
ST MAINE
% .. | Department of the Secretary of State

/‘.E e B _' ;e Bureau of Corporatlons, Electlons and Commisslons

Corporate Name Search

Information Summary

Subscriber activity report

This record contains information from the CEC database and is accurate
as of: Wed Nov 02 2011 13:31:53. Please print or save for your records.

Legal Name Charter Number Filing Type Status
REFINING 19080019 D ORPOLATION MERGED
COMPANY

Filing Date Expiration Date Jurisdiction

10/20/1908 N/A MAINE

Other Names (A=Assumed ; F=Former)

THE CUDAHY REFINING COMPANY F
Clerk/Registered Agent
JAMES E. MANTER

PORTLAND, ME

Back to previous screen l New Se‘archJ

Click on a link to obtain additional information.

List of Filings View list of filings
No additional information available for this entity.

You will need Adobe Acrobat version 3.0 or higher in order to view PDF files. | xi Download
If you encounter problems, visit the troubleshooting page. R

If you encounter technical difficulties while using these services, piease contact the Webmaster. If
you are unabile to find the information you need through the resources provided on this web site,
please contact the Bureau's Reporting and Inforrnation Section at 207-624-7752 or @-mail or visit
our Feedback page.

© Department of the Secretary of State
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TO THE HONORABLE EBECKRTARY OF STATE OF MAINR:-

. s :ala No. 190800190 Pages 2
) eaPaid $
Stato of Naine, ) DCN 0061908001903 LNME
! a0, —FILED- -
County of Cunherland, } 012518917

I, JAUBS R. MANTER, of Jouth Portland, County of
:‘Qumborlund and, Btn.te o_t Maine, do hereby oertify thai I am )
the clerk of THE CUDAHY BEYINING COMPANY, & sorporaticn duly i~ T
\ erganized under the laws of the Steto ¢f Maine, and having
its prinoipal office at Portland, Maine; that at the regulsr
annual wmeeting c.af the atockholders of sald corporwbtion held
at the principal offioce therecf on the 2Bth day of January,
"191'?,. &t whioh meeting all of the capitml stook of said
corporaticn 1ssued and ocutstanding wae representsd in person
f or by proxy, the following reacluticn was unanimsusly
adoplted:-

RESOLVRD, that the name of thie gorporation be .
ohanged from. THE CUDAHY REFINING CONPARNY to SIKOLAIR. ;.
REFINLYG COMPANY; that Secilon One of the 'By-laws nod
of thios corporation Ve and it is horeby amended to L
Toad that the name of thls corporation ba “Sinmclaiz
Rofintng Company®; and that the Clork of this corporation
file with the Seoretary of Maino, e cortificate of the
action of this meeting containing & copy of this reso~
lution, and. that the offloers of thia corporation bve
and they aro hereby authorized and dirested to file
guch certificates or other papers with the Becretary
of Btate or other officers of ths varicus states in whioh
thie corporation in muthorized to transact bBusineos as
8 foreign corporation as may be nocessary or proper
undor the lawn of oach of suoch respactive statem to notify
Guch state of the change in the name of this corporation
in order that this corporaticn under ite ghanged nane
may be fully authorizod to transesol business under such
amendsd or euch changed namo, the samo as though this
corporation wero still THE CUDAHY REFINING coxp;m!.- .

I furtber certify that said meeting was duly and .
legally callsd and the stookholders notified in upccrdmm; with
1he provisions of the By-lawa of sald sorporation, and that
the aetign proposad to be taken at ouch mseting wae specifioed
in u.id notice,

Dated, January 26th, 1917,

.- - em e . e e e ———

LDS000005



[ET RIS

File No. 19080019 D Pages 30
Fee Paid $ ’

DCN 0121808001903 MERG
s FILED———-EFFECTNE—

Qgreement of a’,unsulihatinﬁ anv fMerger
OF . l

SINCLAIR REFINING COMPANY
SINCLAIR PRAIRIE PIPE LINE COMPANY
AND,

SINCLAIR PRAIRIE PIPE LINE COMPANY (OF TEXAS)
" INTO
SINCLAIR REFINING COMPANY
AND
 @menbed Certificate of Grganization
| " oF

SINCLAIR REFINING COMPANY.

06/26/1936 oR/31/1938
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Tiaet

. AGREBMBNT oF OONSOLIDATION AND MBRGER, dnted as
of the 6tk day of Angust, 1936, ‘made by oid betwean Smcum sznnvc
(‘uurm, o corporation existing: under the laws of the SLato of anc
(one of the constifuont corporations), Party of thie Iﬁrst Paxt aud
Sixoraze Pramie Prex Liwe Conraxy, a-corporstion existing under the
laws of the State of Delawars (also a constituent corporation), Purty of
the Socond Part, rund Brsoram Pramis Pres Lisx Corrany (07 Tms),
a8 wrporatmn exisling onder the lawe of the State of Délaware” (also s
conxhtnmt cmpora’uon) Purty of the Tlurd Part; '

ernssun THAT:

., W=ERass, Party of the First Part was originally orgamvd undcr
tho laws of the State of ane oa October 19, 1908, under the name of
“The Cudahy Reﬁmng (Jompnnv , 8aid name having been chenged to
Bindair Beﬁn.ng Comipany by a cortificaiu of amendment filed in the

'oﬁice of ‘the Seaetnry of State of said "tute on Janoary. 25, 1917; and

Wasnzas, Party of the'Second Part was originally organized under

the laws of the State-of Delawnro on Oectober 27, 1920, under the name
of *‘Sinclair Texas Pipe Lire Company'’, said mome having been
changed to Sinclair Prairia Pipe Line Company by a cortifieate of
amendmeat filed in tho Oftico of the Secratary of State of smd State

on' March 81, 1932 and

Wuxmus, Party, of the Thicd Part was ongma.lly orga.m&ed ander
the law'a of the Biate of Delaware on Decémber 27, 1921, under- tho
name of “Hnmphre}s Pure Oil Refineries Corporation’’, said name
having been sucft-mnvely changed to ‘‘Humphroys Pare Oil Compnny"
by. a cerhﬁeate of amendment filed in-the office nf the Scoretary of
Btate of said State on February 24, 1923, 10 ¢ Pure Oil Pipe Line.Com-
pany of Texas’' by a certificate of amendment f[led in said offics on
PFebruary 23, 1924, and to Sinelair Pralrio Pipe Liné Company (of

Texns) by a oertzﬁuate ot ameudment ﬂ]nd m said omce on Mn.mh 81,

1932;.and ES Ll -
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_Warenaus, uu.d throo carporahons desire to consolidate and merge,
Imdet the laws of ihe State of Mnine and of the State of Délaware,
mto 8 amglo corpnmhon, which shall ‘be said Sinclair Refining Com-
pany, under and pmuzmt to the tarms and wnchﬁonx homm&ﬂer set
forth and

Wmnu, Bmahur -Refining .Company now has ontstand.mg 868,706
sharoa of capital stock.of the par value of $50 each,.and Sinelair Pmm.e
Pipe Line Company now-has ontstanding 7,000 shares of capital stock
of the par value of $100 each, and Sindlair Prairie Pipe Line Company
{of Texas) now has ouiaumdmg 200,000 slmren of capmzl stock of ths
par value of &25 ca.ch:

Now, rnm:mm:. smd three corpomhons, by a majority of their
d.uectors, respcchvnly, have ugreed and do hcroby agree cach with the
othor to doneolidats and mer go into a alngls corpotation, which shall ba

Smnlmr Rd‘mmg Cémpany ‘(one of the constitaent curporahous) plr- .

‘sanat to'the’ lnws of ‘the Siate of Maine and of the State of Dclaware,
and do-hereby-agree.upun -and -presoribe ‘the terurs and conditions of
smd-oouolida.hon and merger and of cnrrymg the same Toto effect, as
follows: - e . . v

.-Fmr Smclmr Prnu'.\e Pxpe Lme Gampmy rmd Sm ir -Prairie
Fipe Line Oompn.uy (of Texas) shall be snd hereby nre mcmzcd into
Sineclsir Refining Company, which is ono of the constituent corpore-
tions, and-said three corporatinos nre lie reby LOIISOImﬂtI)d into 3 single
carporation, eﬂeétwe nt the close of bumncss on the 31st day of Auqnst,
1936.

‘Srcowp: “The na.mé nf tha cansohdafcd eurpumhcm ia Bmclalr
Baﬁmng Oompuny

.. Tm ’l\a wnno‘h&a.m& carporation shall/possess a]] the nghta,
‘privilegas, -powers, franckises and immunities, .as wréll of -u rpublic‘as
of a private nature, and be subject to all the liabilitios, restriétions snd
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dnhee of each of the oonatxtuent corpomhona, aod all and sipgular the
rights, - pnvﬂeges, powers, franchises and imwmunities .ot .each of .said
ennstituent corporations, and all property, real, personal and mired,
angd all dabts due fo any-of aaid onnsfituent corporations on whatever
account, and all other things in action of or Belungmg to each of said
euushtucmt corpurations, sball be vested in the consolidated coTpoTE-
tion; and all property, rights, privileges, powers, frunchised and immua-
nities, and all.and every other interest shall be thereafter an eﬂcduallv
the property of the consolidated corporation as they-were of the seversl
and respective constituent sorporations, and the title te ahy renl pstate,
wkether by deed- or .otherwise, under the laws of..the Btate of Maine,
or of the Stata:of Deluware aa the case may be, vesled in any of said
constitnent corporntions, shall not revert or be in any way impaired
by reason.of this merger and consolidation ; provided, thab all rights of
creditors and-U liena upon the property of any of said coustitdent cor-
pomt.wna ‘shall’ be preecrved ummpmred limited to the property
affected by’ mch liéns at thé fime of this consclidation and mergt:r, and
al} ‘Qebts, lmlnhﬁ:eﬁ uod. duties of the respeetive.coustituent torpora-
tions whall henceforth attach to the consoliduted corporation{snd may
be.enforced against it o the.sume extent as if said debts, lmbxl:hes
and duties had lsen inourred or coniracted by it. :

'I"q_r_rmt_‘r_s-r: '.l‘he fmrpo:sns of the consalidated corporation are:

(1} To carry on. the business' of producing, reﬁg}ng. tmim-
porting, buying, seiling and dealing geusrally in petrélenm end
its products and other kinds and classes of oils and- greases.

. {2) To carry on the boxiness of producing, refining, trans-
_porting, buying, selling and desling generslly in petrolenm, gas,
:¢oal'and: all mineral or volatile subabmoes, and n]l the prodncts
and by-products thereof.

. .(8) To manufactors,-refine, buy, sell, market, distribute and
i dca;l .geperally.in and -witl: gaseline- (mgluding casinghead goso-
:.lina), keroaemo, benzine, noaphtha, ‘lubficating .oils,-fuel oils,
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groases aund all other products and by-products of pétrolenm
‘and of gas and ofher volatide or Minerol substadces, and all

. .other kinds and classes of oils and greases; to mannfnctura pack-

ages,.barrels and other receptacles for holding and shipping
such products; to purchase, leaze or otherwise ecquire such real
property and such perronal property and to instnll, maintain,
and oparate such refinerios, plants, wuchinery, tanks, pipe lines,
wiirehouses, distributing stutions, tank care, tank wagons, trucks,
sutomobiles, bosts, bargus and tugs and such other equipmcnt
and !auihtlcs as may bo pecessary or dee:r&ble for eurrying on
ita business as herein stated. -

* (4) To buy, sell, market, distribute and deal gen.crally in
and with petroleum, gasoline (including casinghesd gasoline),
kerogene, benzine, naphtha, lubricating oils, fuel oils, groases

. and al} other produets and by-products of petrolenm and of gas

208 other volatile or mineral subatances, and all other kinds and

'clssaea of qails and grosses, and to purchase, lease, or atherwige -
‘acquire snch real proporty and such personal property nnd to

‘install, maintain &nd operate such p!ants warehonses, tanks,
distributing: stations, tank cars, tank wagons, trocks, automo-
biles, bonts, barges and ingw and such other equipmont and: faeili-
ties as may be necessary or desirabls for the business aa berem
stated. .

(6) To parchage or otherwise acquite, storo, sell, or othar-

- wisa dispose of, import; export and deal generally in and with

crode. o], gas and other volatils or minaral aubstances, and all

_producta and by-prroducds thereof . ” A

7(6) To engags in the transportabon of crude oil gax and

: oi_:boxj volatile or mineral substances and all prodncts and by-
producta thercof by means of pipe lines, tramways, railroads,
tank cars, tank wugons, Lrocks, automobiles, boats, bnrgeu and

tuga and other conveyances.

-~ (7) /To explore and drill for and produce nil or gas or other
volatilé or mineral sabstances, and to acquire by purchase, leans

.or othérwise lands or rights or interests therein for the purposo
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of producing therefrom oil, gas (including casinghead. gas), or
other volatile and mineral agbstances and for the operation of
* wolls, refineries or plants already existing oo soch lands, and to
devclop such lands ond auy other lands of the corporation or any
which it may be intercsted in by drilling wells thereon or other-
wue, and to instali plaats, refinerics, machinecy and appliances
in mmh connection, and to do all lhmga ‘necesssry or desirabla in
comnection with the marketing and sellmg of the produpts thare-
from ;’and to sell, cxchange or otherwisa dispose of aud: to deal
"in and with all sueh ]andn rights and interests.

(8) To purchn':u or atherwise aequirs,- Be]l, exchange or
.. .othorwise diepose of, deal in and wilh eil and gas lsnds, or lease-

- hold estates or toyalty interests or other mtaresta therem and
in and to oil and/or gas produscd therefrom. -

7. +(9) ‘Ta acquire hy purchase, cxchange, leage or otherwise
--and; to mainthiu aod operaie pipe lines, gnthering lines, rights of
way for the sama, pump-stotions, tanke and tink stations, tank
farms, power soarces, power plants operated by clectricity, steam .
". und other power, telegraph and telephone lines; storngo and ° [

wator works, tank cars, tank wagons, trucks, automcbiles, boats,
] barges and other conveyances, and in goneral to sequire by pur-
" chase or otherwiad any bnd all property of whatevér kind necés-
< garv or mcldenml for the purpoae nnd donduct of- {he bmzmess
of the eorporition.

¢ -.{10): To purohaae, lease and utherwisa noquire, own, ex-
change, bold, oocupy, use and develop conl lands and other real
- estate and proporty necessary and ceavenient for the purpose of
the arganization and for carrying om tbe business of the carpo-
ration’ to mine or otherwise extract or remove fromi’ auy lands
owned, leased, ncquired-or oceupied by the earpomhon cval and
such other miocrals as may be incidentally doveloped, -and to
manufscturs coke, 4 and othar producis of snch minerals; to trans-
'.port nnZl sell said ‘conl and ocoke and eaid olher mmurnla and
pro_ducls to, pnrchusc, ucqnire; emct, hire and mau:unn all roll-
ing stock, bonts, barges, nhmhs and wmacbinery aud other. prop-
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erty neceseary and conveniont for the carrying on of the business

- ofthe corporation; end to cunstruct, maintain, own and contrél

any roads; ways;. private railways, private ‘trumways, ‘bridges,
and water gourges a5 way.be necosaary snd convenient for the
earrying on.of said business. ) T

(11} To search for, prospact and explore for ores and min-
gruls and to locate mining claims, grounds or lodes in the United
Btates of America or the territories thecoof or in foreigu coun-
tries, and record the same puranzmt to the nining laws of the
suid United 8tates or other countrics; 10 acquire by graut, con-
cossion, purchase or otherwise mining-and mineral righta or

“interost thersin from any government, or. from. any aathority,

individual, or. ot.herwma, and -to pm'form nnd fu}ﬁl] ibe . condi-
tions thareof..- -

{12): To purchase, leasc, or ol.ber-wiae'ax‘qilire, hold in fee

. simple or upon royatty or rental or otherwiss, own, exchangy or

otherwise dfspose of, mortguge, hypathecata and deal in minerala
nud: mineral lands of all kiods, 0il, coal, and timber:lands, per-
sonal-estate, water and water Tights, mining property, mill sites,

- tunpel «itee, or interesta in.the same; and such other property as
--may be advamtagesus for the development of the samel

{(13) To bore, drill, proapect and mine for o)l kinds of ores,

. mutals, minerals, oily, gus and coal, and to will, convert, prepare
" for markel und atherwise prodice the surte and the produatx and

by-producta thereof of ¢vury kind and deseription sod by what-
ever process Hic same can be or may be h’e':aa'ﬂ.ex' 'pmdueed '

~ (14) To carry on tho business of lmmng, nnllmg, conecn-
trating, converting, smeliing, treating, preparing for,market,

. manufacturitg, buying, selling, marketicg, exchunging and other-

wiso denfing in_all kinds of ores, metals, minerals, cou) .end the
products and by-products thereof of every Innd and ‘deseription,

*(15) Po-constroct, maintaln, improve, equip; msilage, con.

" trol"and émperivteed siy roads; ways, privato railwnps, private

 tramwayn, bridges, resurvoirs, water dourses, aquedncts; wharves,

. . .
——— — e —
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/
piers, docks,” bnlkheads furnoces, mills, ernshing, concanfmtmg

‘and ‘smelting works, hydraulic works, factories, warshvuses aud

dwelling houses; to purchase vessels, rolling sloek or other
means of tranaportation except railroads other than privata rail-
roads, and to equip and operate the samwe a3 mquned for the
uses and purpoaes of ‘the curporation

(16) To manufactare, purchase, lea:se. rent, ,ao'q:uim, ereat,
hold, use, gell and dispose of any nuining, milling, cr amelting

. mwhmery and tools and materials suitabls. for or applicadle to
.. carrying oat.the purposes of the corpomhon and to do and per-
. iorm ony and every aet, work and labor: mzr.essnry or n&mnble
.l'or the due-economicil and skillfn] workmg of mines-and. for the
‘milling, smelting, reduction, extriction, tigniportation and sale

of orea and minerals.

(17) To buﬂd coustruct, chutut. pnrchasc bn’y. lease or

‘ otherwise acauire.and ulterwn:da to equip, install with. mnchm
ery,-furnish;, own snd hoid and ron; nawgale, aml and opsraiu
.. ahips,. boats, .launches, baryes, ilats, hghtcrs ferry boats, tugs,

canal boats, veasels, araft and conveyances of any,. overy -and all
character, dlass and desoription, plying upon water aad pro-
pelled by steam, sail, electricity, internal’ combuation engines or

" .any other power of propulsion now known or hereafter c discov-

ered (all of whioh will be embraced within the ane word “‘ves-

- aels’’ wherovar hereinafter used) and any and .all intercste
‘therein or rights and privileges connected therewith und any and

all equipment; furniture, or pmpcﬂy used or smployad therein
or thersabout. ,

(18) To run, navignte, pzopel, sail and operato the gaid ves-
sels upon Any and all;of the oceans, seas, estunries, bays, sounds,

.- gulfs, harbors, rivers, lakes, cangly, watar ways am'l wafnrs of
the world, ~kether snlt, fresh or inland. - - |

1

: {19) To bdild, erect, construct, parchase, buy, lease; chartor

" lor othermecacqun'e wod .afterwards to, equip, instal) . with
.. .muchinery,-own, iold, run, cofiduct and opemte w!m.rvas, piers,
.. docks, slipa, dry docks, bnlkheads basins, Inndings, elcvators,

K

LDS000013



8

terminals, warehouses, cold storage houses, storehouses, bins,
pockets, chutes, transfers, ferries, aud all other hke astructurss,

- appliances xod apparatns.

- {20) To build, erect, construct, purchase, buy, loase, charter
aor otherwise require and afterwards to equip, install with ma-
chinery, own, hold, run, canduot aud operats any and all ship
yards, manufactucing plants for the building, ma.nutsctnre, con-
struction, mstn.llmg and equipping of vessels and any and all

" beilers, éngines (mternal combustion and othemse), appliances,

machinery, appsratus, furniture end equipment necessary or con-
vement for or appurtenant to such vcssols, and to tlm.l. end to

_buy, purchnae, léase or otherwiso scquire such land as may be
‘neoessary or couvenient for such yards- and manufa.ctunng plants.

(21) To carry on the business of buymg, Ieasmg, churtaring,
ob{mmng, acquiring, purchasing, desling in, vendmg trafficking
in, selliug and otherwise disposing of ‘and’ using ‘and handliag
vessels ond all machinery, furnitare, stores, -apparatus, appli-
ances, and equipment uyed in, abont, upon or in connectwn with
tho same.

.(22) ’l‘o carry on the 'business of vhartering,-frcighling, ele-

. vating, lightering, storing, wharfing, warahousing, cold storing,

forwarding, doeking and berthing any of the naid veasels; and

- receiving, loading, unlording, transporting, storing, céld storing,

warshousing; elevating, and forwarding by car, vessel and in any
other way, goods, wares, merchandise, fecight and any other
commereial commodity or thing of vnlune of any and every nature,
character and kind, and the doing of any act or thing connccted

"with or incidental to wuch busiress or bpsinesses, including the
“iswuing of all ccrtiBientes, receipts or other written evidenco or

contracts, uanal, enstomary, necessary 6r couvenient i carrving
on and conducting ths said business or any of them:

{28y To ehgage in the busizess of carrying nod transport-
ing for hire mails, passcogers and goody, wares, merchandise,

* +/ animnals, livestock, and freight of any and alk kinds, ‘character

and nature whatsoevor to, from, in and between the varicus
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citics, towns, places, ports, countries and nations of the world by
means of the said vensels, or to prucare and enter into contracts
for such services. ;

" {24) To engago in the business of towing, lightering, salvag-
ing and wrecking of the said vessels (and their furniture and
equipment) uaed in commerce and navigation, either for hire or
pleasare, and any and all property used and eraployed in such
trade or buginess and to do each and every othor thing neoeasn.ry
tor or pertaining to guch business.

" {(25) To do o general transportation and Davigation busi-
noss and in coiijunction’ therewith to do ‘e general expréss buai-
"ness in the Full scope &nd meaning of the term thereof; to do a
general trueking and cxpress business; to recaive, band]o, sahip,
forward and tramsport goods, wares, mnrc]mndma and freight
of all kinds by l.md or water.

" (26) To npp}v for, obtoin, rogister, lsase, pumhnse, or
otherwise uoqun-c, acd to hold, nse, own, oporate and introduco

©  and to sell, nssign, or otherwise dispose of any trado-marks,

.trade-names, patents, inventions, improvements n.nd processes

used in coimection with or seenred under lettors paumta of the

United Stotes or elsewhere or otherwise; and to usc, cxoreise,

" develop, grant licenses in respect of, or OLhLPVul“Q turn ta account

- any euch trade-marks, patents, licenses, proceases and. the like,
or any snnh propcrty or rights,

) (27) To borrow or raise momey to any a.mount to issue
bonde, notes, debontures, collateral trust cortifieatos or ofher
obligations, secured or not seoured, of any nature or in any man-
ner, fot payment of moneys borrowed or in' paymant for prop-
erty: &equn'ed arfor amy other ebjocts or purpeses’of-the corpo-
ration, 'and to.securc the same by one or more mortgagea or
- deeds of trdat or pledge dr other lien upor all or any pait.of the
_property, rights, and privileges of the orporation, réal, personal
‘ar mixed, of gvary *deseription’ wbatsoever, whereuove:r altuated.
'wqmmd ‘or Lo be aoguired, . :
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{28) To acquire .by purchase, lease or otherwise upon such

';nerm.s and conditions and in such mnanner as the Bourd-of Diree-

tors of the corporation ahall dctarmine or agree to, and to the

 extent which the unine muy be allowaed by the laws of the State

of Maine, all or any part of {ne property, real and personal,

‘tangible or intangible, uf any naiure whatsocver, including goed

will, business and rights of all kinds, of any other corporstion
or af any person, firm or association, which may be useful or

"convenient in the businesa of the corporation, and to pay for

the same in cash, 5tocl'm, bonds or any -other securities of the
corporation, or partly in casbh and partly in such thLkb, bonds
or other securities or in =uch other mammer a8 may be tgreed,
and to hold, possess und improve such properiics, nnd to con-
duct in any legal manner, the whole or any.part of the business
sa ncqnired, snd to pledye, mortgago, scll or otherwise d.usposc
of the sawe. .

(29) To guarantee, purchase, bold, scll, a83ign, ltnnsfcr

- mortgnge, pledge or otherwise dispose &f, the shares of the

capital stock of or any bouds, securities or evidences of. indebted-

’ _':ncss creaied by noy other corporniion or corporutmnu of any
stato of the United States, country, nation or govcrnment, ond

while owrer of said stock to exercize all the rights, powtry and

_privileges of ownership including .the ngh: to vote thoreon.

(30) To purchase, hold, imprave, sell, exchangf., -or: other-
wise dispose of real estate in any of the stntes, distrioty, ferri-
tories, of dopendencies of the United Stutes, and in any and oll
furugn;counlries, subject to the lawe ol suoh atate, dlstnct,
tetntory, dependency or foreign conntry . .

(31) To condnot its business aod ll or any of 11:5 bnmnhes,
so far as may be permitted by the laws of the Staté of Maine,
in other states of the United. States of America und in-the {erri-
tories and in tho District of Colambin, and in ooy and all depon-
dexcies or cologics of the United Stotas and in formgn countries,
and. for and in connection with such business, to hojd, devise,
purchase, morlgage, convey and sell real and personal property
either within or anywhere without the Btato of Maing, and fo
maintain offices and ageneios either within or anywhere without

- the Btate of Maine.

. Y m e e+

el
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(32) Ta general, to do any or all of the things bercinbafare
eat forth, snd sach other things us are incidental or condasive
fo the attalmment of the objeots and purposes of the corpora-
tion, as prinaipal, factor, agent, contractor or otherwige, either

alone or in conjun_otign with any, person, firm, assodiation ar -

corporation and in carrying on its businesa end for the purpose
of attaining or furthering sny of .ila ohjests to nmkn and per-

form contracts, snd to do such acts and thirgs and fo éxereise

noy and all such powers to the samo extent as a nataril paréon
-might or conld lowfnlly do to the extent allowed by law.

‘(83) The foregoing emumeration of purposes shall in mo
wise be deemed to restriet the vorporation in gensral fo:do any
and all things and exercise any aud all powers which may now
or bereaftor he lawful for-the sorporation fo do or exvrcise under
and in'pursnance of the laws of the State of Mamme or of any
other law wlich may be now or hereafier applicable to the car-
poration; and the matters expressed in each olause shall, unless
and except 88 otherwise expressly provided, bo in no wise
limited by reference 1o, ot fufecence from the terms of any other

. .chm.so, but shall be regarded as .ndependeut pm'poaos

(34) Provioxd, HowsvEey, that nothmg berain cunhnnc:l shall
be con.struud L unthorize the corporatien to transact business
in ooy stato; torritory: or foreign country coutrary to tha pro-
visions of the laws of such slate, territory of foreigm country,

" and Ehat nothing hersin cpntained shol! be construed to give.the
corporation nuy righls,foworn or privileges not penmitted by
the laws of the Stato of Maina to corporutions orga.mzcd under
Chapter 51 of the Revised Statutes of the Stute of Maine, 1916,
and all acts umandntorv ihercof or additional thereto.

an: 'I‘he oonsohﬂateﬂ corporation shnl] hm.'e _ parpetual

° existepoa. - . LT » Lo

S

Smxre: The. private property of the stockholders of the consoli-
dated corporation.shall.nat be subjeot to.:the payment of coxporate
debts to any extent whatever, and no action of the consolidated corpo-
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ration shall sonséitule and be deemed as an sssent of such stoc]d:blﬂers
to guch Hability by reason vf amy conatitutional or st.a.tuwry provision
of my other state.”

' Baverrx: The By-laws of Sovoras REMyTeg Comraivy shall remain
and-be the By-lawe of the. cnnqolldatcd cm'pumtmn until the sanie shall
be altered or amended according to the pravisions thoreof, Either by the
Board of Direotors or by the stockholders of the aonsoh_(lxg._t,pd CoTpora-
tion. The Board of Dirpctors of the consolidatod corporation shall
bave power to make and-alter by-laws for suah wrporm.mn by & major-
ity vole of t.he Board,

Ewm:u Thn number of directors of the eonsohdated earpomhon

‘ehall be eighteeni: The names and rosndencas of the first Board of

Diractors ate dp folluws

. Namer - Residences
-Slualdan Clark e 135 8outh LaSalle 8t., f‘b.xmgo, n
J. W, Camnes ... — 630 Fifth Ave., New York, N. Y.
J. Flotoher Farrell......... — 630 Fifth Ave., New York, N. Y.
H. H Faller..ooco... - 630 Fifth Ave., New York, N. Y.
H.'R. Gallaghes...... oo 830 Fifth Ave;, New York, N. Y.
‘B, W.Isom ..o 530 Fifth Ave., New York, N. Y,

630 Fifth Ava., New York, N. Y.
630 Fifth Ave., Now York, N. Y.

" 630 Pifth Ave, New York, N.Y.

. 830 Fifth A'.vé., New York, N. Y.

‘630 Fifth Ave., Now York, N. Y.
830 Fifth Ave, New York, N. Y.
630 Pifth Ave., New York, 'N. Y.
650 Fifth Ave, Now York, N. T,
Tulaa, Oklahoma

4 - @B EKomtz.... .. Indopendonos, Kansas °

E E. Chandler......... Tulsa, Oklahoma

680 Fifth- Ave Wew York, N. Y. - .
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* NiwrE: The amount of the cdpital stock of the conbolidated corpo-
ration ghall be $;'0000 000, dividad into ?00,0(1) sbarcs of the par value
of $100 each. .

Terre: The manner of converting the shares of stock.of each of
tbe constituent vorporationa into sbares of the consolidated eorporaﬁon
ghall be ag followa: . .o . ¢

(s} The BG68,706 sharvs of the cupital stock of Smvoram
Reviamvg CoMpiNe now ouistanding shall be oonverted into
470,000 shates of ‘the capltal stock of the eansolidated norpo

-_._-raf:um. - -

(b) Thé 7,000 ehares of the capital stock of Brvcram Pramus
Pn'x Liwr Compary: now ontstanding shall .be converted ‘into
130,008 shares: of- the capital sfock of the consolidated oorpo-
ration, :

. () le 200{}00 ghares of the ‘eapital .gtock of Snruum
Punn Prre:Lnrs Couraxy (or- Txxas) now outstanding shall

.. bo convorted into 50,000 shares of tho capital stock. of the con-
aohdnted oorpomhon. .

The shares of the constitnent corporations hereinbefore authorized
to be ponverted shall be preseniad and surrendered to the cousolidated
corporation and ir exchange therefor, the owners and holders of the
aaid ghares of the said constitgent corporations shull bo entitled to
recmve ths shares of the consolidated corporation in the number aud
in the amounts hereinbefora indicated and aunthorized pro roto in
aocurdanoa with their mapectne boldings of shazes of sa:d eomutnent
corporahoms, raapectwely

Upun the msua.nce in the amounts and in t.he manner herainhefore

. in this Parsgmph ‘Tenth mdxcuted anthurized and provided, tho snid

capital stoek of the vonsclidated corporation, so issued und outstand-
ing, shall be deamead to be duly and legally issued and fully paid and
non-assersable.
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.Euv_mx: The consolidated oorporation shall be located at Port-
land, in the County of Cumberland, Stats of Maine. Ths noma of the
Clerk is A. B, Farnham, residence Portlaad, Maine. '

. Tweupra: This agrecment is exscnied id campliance with the pro-

vigions of Chapter 56 of the Rovised Statutes.of 19307of thé Siats of =

Maine, which are hereby atnied fo bo.-the laws: ..tmt sha.ll govcrn the
eonx.olulatad corpornlion. : =W

TmeraanTE : ‘The consclidated oorporation agrees that it msay be
served with process in the Slate of Delaware in any proceeding for
enforeement of any obligation of any ooustituent- corporation of said
State, including any amount fixsd by appraizers pursnant 4o the pro-
visions of Section 61 of Chapter-65 of the Revised Code of 1915 of said
Stats, 05 amended, and does hereby irzevocably appoint the Seoretary
of State of the State. of . Delaware as its -agent to accept gervice of
prooess.in an action for thé enforcament of payment of any such. obllga-
tion ot any amount fized by snppraisers as aforeeaid and does hereby

specily the offics of the corporation at No, 443 Congmna Street, Port-
land, ‘Maine, a3 the address to which a copy. of such process ghall be
mm]sd by said Secretary of State,

Iy Wrmaas WrReERRGY Smc]nu Beﬁnmg Company has ciused fhis

. Agmnmaut to ba excented i iu triplicafe by its President. ﬂmmunto duly

sutkiorized Yy i majori ly of its Board of Directors and wnder its cot-
porate seal duly attestod by ita Secretary, and the Agreement had bedn
signed in triplicate by a majority of the Diréefors of Sineluir Prairie
Plpe Line Qompany and by a majority of the Directors of Sim:lmr
Prairie Pipe Line Qomptmy (o_l Texas) uandar the réspective corpornte
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Srvcrarz Rerouisc

3 i'hdmr;?rm rie Pipe Line Compnny

Attest: . K (tx';p ndvnd:zﬂs-h £ tho Btate of Deli: )]
S nip! ws e o ware,
Attest: S ~'Smclnu- Prairia Pipe Lino Company (of ’l‘exas)
i ".-—"‘ '(mwmhrm&ndmﬁwﬂbnm;)
(,’/-': . .
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S:u.n o Nsw Yuzx,
Cousry or New Yomx, .

""" B Ir Bemeunraxo thal on this :&1) ow 1936, porsonnllv‘
appourcd befors me the undersigned=trt-24 oo b Nolary

Public within and for the Counly and State aforésaid, E. W, Sorguam

HE. : os President of Sinclair Reﬁn.ng Camnpuny, one 6! the parties to tho

within and foregoing sgreement known to me and known to me to be
t _such President and duly ncsnowledged the exacutinn of the within amd
S e : fn:cnomg mstmmon.t ay sach Prcmdeut nm.l achxow]cdged the same to

Fotary Publis.

s P Mermime e e — — = -
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81ama or OxzamoMa, aa:
CoumTr or Tutes, .

. B. B. Haya being duly aworn on his oath, deposcs und says; that
ke is Secretary of-Sixouar Pramars Pree Live Couravy, a corporation
organized and existing wndor the laws of the State of Delaware and
ong of the.corporations deseribed in ibe above and foregmng ipatiu-
meont, and as such Secrolary has charge of the .corporule books and
recorde of uaid Corporation; that he is nequainteé with the signatures

of . d’:’ 4}_2(,_“_._,»' e ,C':u..'l.(; . Hevoed 7. x’.’/m-(,é-_;,f

s ot . 7 L3 hy 7 Y.
A R, (14 dbean Fhnod Aol
72

and that the mgnatmcs of cach of said individuals to the within and
foregoing agroemont is the signature of such individual and that said -
_individusls are- duly. elestod, qualified and .acting. directors of said
Snrolum Paumre Prre Lawe Cowesny and that they eonstitute a
majority of the Board of Directora of said corporation; that he knows
tha seal of said corporation and that the seal affixed to said instrument
is soch corparats geal and was so affixed by tho undermgned 68 Seare-
tary of said corporation .

Subecribed and aworn {0 before }

_nw-'pc AN
Y A 4&1‘:,/&421}«,

#y sommigeion expirés Nar. 9. / 7 3 / -
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Srare or Kidmus,
Couwrr or Muwroouuxry,

R. B. Hax~a being duly eworn on his oath, depases and saye: that
he is Secretary of Smicram Prammne Povw Live Comeaxy (of Texas), a
corperation organized and exixiing under the lawg of tho State of Dela-
ware and one of the corpuratious deseribed in the above and foregoing
instrument, and as guch Secrstary has ch&rgo of the eorporate books
and records of said Corporation; that he is acquainted with thas aigna-
tures of

/femw ex/.m:“,,? M

and that the efgnatures of @ach of eaid individoals .ta the within and
foregeing agreement iz the signature 6f such individual and that eaid
individuala are duly olecied, qualified and ucting direetors of ‘said
Scverams Pramin Pres Live Coueant (of Texas] and that thay conati-
‘hite 8 majority of the Board of Directors of eaid Corperalion; that he
knows' the geal of said Corporstion-snd that the veal afixed to said
instrument is ench corporate seal and was so affixed by' the nndersxg'wd
as Secrelary of said Corporzation. -

Bubscribed sworn to bexorn

me ihi y of August 1036. g
/K Z/T g b e Camm S
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] Sim;lnir Refining Con;pa".!.ly.
Certificate

‘Lo szrrvsc, tha duly clected, qualified and acting Secretun
of Sinélair Refining Compuny, a Maing cotporation, do herehy certify
that at a special meeting; of the Board of Directors of said corpurution
daly caled and eld Adgust 6th, 1936, upon notica given purmudnt to
the General Corpomtmn T.aw of the Stato of Maine and in necordance
with. the By:Laws.of tha corperation, at which meeting 8 quorum was
present and voting, the following resolutions were adopted by the
affirmative voles of o majority of the D1rcczora of the OOrpnmuon ‘and
are still in full foroe and off2et, to-wit: )

Resorvkp that this Corporation enler into an -ggrecment,.
undet the provisions of Chapier 56 of the reyieed Statotes of

,1930 of the State of Maine and pursuant to ke Cﬂmoratmn
/ Lawa of the Stato of Delaware, with Sinclair Prairie Pipe Line
Company, a-Delawars eorporation, and Bmolzur Prairie: Pipe
Lins Company (of- Tc:(as), s Delaware corporation, to cousoli-
date said three sorporations into a mnglc corporation organizod

and existing under the laws of the State of Maine, the same t6

ba this Corpomtmn and be it furthee

Resouves that the consolidation agreemeut between and
among this Corporation and the said Binclair Prairie Pipe Line
Company, and said Sinelair Prairie Pipe Line Company (of
Texns), as presented to the meeting, prescribing the torms and
conditions of such proposed consolidatiun and merger and the
mode of carrying the same into effect, be, and the seme hereby is,
spproved by the Board of Direotors of thiz Corporation; mtl
be it. further

Resorven that the President or a Vice President of this Cor-
paration be, and o hereby is, anthorized and dirocted to enter
inte and exccute such agreement on hehalf of thia Corporation
and to duly acknowledgo the exconlion of the smne on behalf of
this Corporation, and the Secrolary or an Assistant Seerotary be,
and he bereby is, anthorized and directed to attest the same and
affix the corporate seal thereto; and be it farther
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Resotvap thal, subject to approval of the stockholders of
the Corporation, the proper officers of thia Corporatioz be, and
they hierchy are, autherized and dircoted to cxecute, nolmowledge
and deliver any and all necessary papers and to take any and
all aets nedessary, and to do any and all things required after
said’ hpprovu) by the stockholders of this Carporation, Lo earry

i mto eﬂect said cousohdahon and be it further

Corpomtaon 4t Portland, Maine, on Augwt 17th, 1936, for- tbe

r rmtposo of taking the enid ggreement into consideration end gub-

g ‘the same for ndoptioh or rejection by the stockholders,

s

N m——— e nat
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Sinclair Prairi& Pipe Line Company -
Certibicato

T, the nndersigned, R. B. Haxxa, the duly elected, qualified and act-
iug Secretary of -Sinelair Prairic Pipe Line Company, a Delaware oor-
poretion, do bereby certify in accordance with the provisions nf Seclion
59 of the General Corporation Law of the State of Dolaware, as
amended :

That. the within and Joregoing agreement of odnsclidation and
merger of Sinclair Reficing Qompany, a blaine corporation, and Sin.

. clair Prairie Pipe Line Company, a Delaware corporation, and Slnc!mr

Prairie Pipe Liue Company (of Texus), & Delaware corporation, into o

singlo corporation the same to be one uf said constitzent corporations, -

to-wit, said Sindair Refining Cotopasy, u corporation organized and.

cn’_sting usder the laws of the Btate of Mauine, was submitied.to the. ;

stockhalders of said Sinclair Prairie Pipe Line Compazny at a meeting.

thcreof duly convened nad held separately for the purpose of m}ung tbe -
some into consideration ; thaf said meeting was duly hold upon waiver. .

of antice signed by the holders of all of the issued and outhtanding,

shares of the capital stock of tho eorporalian pursuant to Seclion 807,

of the Generat Corporation Law, Revised Code of 1095, Setion 81,08
Telaware, and in accordnnce with the provisions of anid Sectivn 59 of
the Genersl Corpocation Law of the-State of Dulaware, as wnended,
and that at said meeting said ngrucmcnt of consolulation and merger
was comndered and u vote by ballot, in porson or by proxy, was taken
for the adoption or rejection of the same; that therc was present or
represented by proxy at said meeting Btockholders representmg all of
the izgued and outstunding sharos of the capital.stock of the Corpora-
tion, each. shars entitling the holder thereof to one vote; and that the
votes of the stockbolders of said Corporation representing the toisl
nombor of. éharas of ita capital stock were for the adophon of said
agceemant of consolidation and morger.

In Wirwres Wrxreor, 1 have gigned. my name as Secrutm— . sad

aﬁxed. the gorporale senl of ssid G
of Angust, 1936.
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Sinclair Prairie Pipe Line Company (of Texas)

Cortificate

1, the undersignod, B. B. Hawma, the duly elooted, gualified and
acting Secrotary of Sinclair Prairie Pipo Line Company (of 'I‘ems),
Delawuro sorpotation, do herchy certify in accordance with the provi-
syona of Section 59 of ‘the (General Corporatmn Law of the Stat-. of
Delawu.re, 83 pmended ;

."Thiat the within' and foregoing agreemicnt of consolidation and
merger of- Sinclaiv Refining Company, o Maine corporation,.and ‘Sim-
clair Prairio Pipé Line Compuny, o Delawnre corporution, and -Sinelair
Prairie Pipa Linc Company (of Texas), u Dulawaca corporation, into
a single corporation the same to be one of said constitnent corporations,
{o-wit; soid Singlair Refining Company, o eorpgration organized nnd
exisling tnder the luws of tha State of MaineXwa3 submitted o the
stockholdera of auid Sinelair Pruivio Pipe Line'Company (of Texas)
st a meéting thereof duly convened and held separately for the parpose

of taking the samo into consideration; that sinid meeling was duly held -

upon waiver of nutice signed by the holders of .all‘'of the issued and ont-
standing shaces of the capital stock of the eorporation pursuant to Seo-

tion 80 of-tha Geneval Corporatiorn. Luw, Faovised Code of 1035, Soction:
81, of Delaware, and in accorduuce with the provisions ¢f said. ‘Sec-
tion 59 of the General Corporation Law of thé State of Delaware, us
amended, and that at aaid mesting said agraement of consolidalion and
" merger wis considered and a vote by bullot, in ptreon ar by pLoxy, wos

taken for the adoption et rujectivn of the same; that’ there waa preg-

ont or rzpresented by proxy ut sald meoting stockholders represciting
all of the i33ued and outstanding shares of thic capital stock of il cor-
poration, each share entitling the belder thereof to ong vote; aid that
the votes of the stocltholders of smd’Corporahon' represunling the total
pumber of shares of its capital slock ware. for the adophon of :said
agreement of cansalidation and merger.

T InWinymss Wasumor, T have sigued my namo as -Stere }gy and
sffixed the corporaw scal of said Oorpomtxon he:uto thxs-Zsﬁ_. day of
August, 1936

'. ..secmxm‘uf ﬂmnlnh-\l’hlm.
BRCREN]
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Smclur Reﬁnmg Company
Cchﬁclto

'], the undérsigned, A. B. Fanwmax, Clerk of Sinclair Refining Com-

pany,.a Maine corporation, no gBursrY cxETIFY, in 8ccordance with the
provisions of Chapter 56 of the revised ab:.tutee of 1930 of the Shte
of Maine:

That the.within and futegoing ngreement of. consolidation and
merger of Sinelair Refiming Company, 8 Maine corparation, Siuclair
Trairie Pipe Line Company, n Deluware .corporation, and Smn’lm
Prairie Pipe Line Company (of Toxas), a Deélaware corporaiivn, into

a single corporation, the same to bo snid Sinelair mllmugvdompnny. )
a8 Maine corporation, was submitted to the stockhalders of Sinelair:

Refining Company, a Maine corporation, nt o meeting of stpekholders
daly. called .separately for the purpose of taking the same. inlo cou-
sideration, said mecting bem" held on the 17th day’ of. A;igust ]936
at the offiee of the Company.in Portland, Maine; *-

That at taid meeting there was repn.scnled in pqrson ot by. 'proxy'

stockholders holding more than two-thirds of the ou{xtnndmg atock of

the Corporation nnd representing more than two-thirds of. the Vot.mg,:

power of the Corporation;

That at eaid mesting said agreement of oomaohdahon and merger
was considéred.and. & vote was taken fur the adoption or rojeation of
s8id agreement and the yaid agreement was adopted by the noanirmons
_vola of all shares of stock represcuted u‘c suid meeting and by the vole
of stockholders representing more thaq two- thlrds of the votmg power
of said Corporation,

Ix Wirnres Weawneop, 1 have made this cortificate £n comply. ,with
Section 63 o the General Corporatiou Law of the State of Maine
and have duly affixed the corporate senl therets this .1.?.. day of

August, 1936, _@ Z/z {24“ e

Clerk of Sinclair Refining Company.
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IN WITNESS WHEREOF und in aorformity with the provisions
of the General Corparation Law of tho State of Mains and with the
provisions of the General Corporation Law of the Stale of Delaware
each.of said corpureticns hereinbefore mentioned and described, to-wit :
Sinelair Beﬁmng Company, Siudair Prairic Pipe Lina Compuny 2nd
Sinclair Prairic Pipo Lino Compuny (of Texas), respectively, hLus
caused this m.st:'umu.nt, consisting of the foregoing and all thereof, to
be exceuted in its nzme and on its bohalf by its President or Vice Presi-
dent théreimto duly authorized and to be attested by its Secrotary or
Asgistant Sccrctnry und has caused its respective corporate seal to be
'hcn;unu: nﬂzqu.ns‘of the 25th day of Aogust, 1936, ° .

. et O

-notua State of Mafma)

Brvurare Pume Pres Live Comraxy,

R (Organicod )\!;Im' af she 3tate of Il-alaw:;ch
L ST e
. oo g President. .
Attest:
P/
/ *'%—‘—‘-‘"—4&— ) i

Secretary.

Sivoraa Pruasm Pres Live Coxrant (or Texs),
(Orglxu.n'd. the I/An ¢ o Blato of Ddaware.)

bt}

President.

4 Z f’L//L‘-\_L.(_,:_'\.K

e et e gt = i & e

o W B ey it § Ay s e e o .

PR

L lamse .
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Srate or Nxw Yk,
Cousry ov Nxw Yarx, 88

B Jx Reatzunrs that on this 2. ay of Au 1936 porsonslly
nppeared hafore me the undersigneds s Notary
Publie within and {or the County and suuo aforesaid, E. W. Sivaam
o8 President of Sinelair Refining Company, one of the purtics wo the |
within and forogoing agresment kuown to ms:and known to.me to be. -
guch President-aiid duly acimowledged the exeoufion of the within and-
foregaing instrument as such President and adknowledged the wmq to,

ba the- act, deed sod agreewent of sazd Corpoyation.
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Courrry or - Toiaa, - B

‘B Jr Resnaserego that on thud&é day of " August, '1936, before
08 _adhteman . ELEE . n Notary Pahlic within ond for tbe.nbove
numed -Cotnty and Stato personally ewmo J. R. Maxios, Presidust of
Binclair Prairie Plpc Tine Compony, one of the parties desaribed in und
which exocufed the ‘within aid foregoing .agreemeut-of -conzolidation
anid mergor, known-to. me ‘parsonallyto be such President of eaid Cor-
poration and dily acknowledged -the exetution. L. the .kamp ‘us such
Presideni und acknowledged said Agzreemont to.be his sct ang. tleed and

*the act, deed and agreement af said Corporation nad the %onl thereto

affixed to be theg cammon eorporate seal of said Corporation duly affixed
by ité suthority, and that ths signing, sealing, atknowbedgment and
delivery of said Agreement was duly nut]mnud by a cesolution of its
" Board of Directors.

Given under my hand ard seal of office the day and ycar o /prwnui

CHy cﬁmﬁi{:alon espires 8ir.’s, /93 7

jg ”“izu,uwg
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Starz or Kassas,
Couxty of Moxraoymer,

Br w;«msu that an thiséa‘!—.gz day of :Angust, 11936, -before
me LAcrezrtasc o Notary Public within and for the above
numed County and Stute.personally:came T..R. Muwow, Présiddant of
Sincluir Prairie Pipe. Line :Company (of ‘l'exas) one of the ‘parties

_ deseribed in anil which executed the within-and foregouing Agreament

af consohdntxon and merger, kunowo to me personally to be such meu-
dent oi said L,orpornuon and dulvy acknowledgud the execution of the
saroe a8 such Prosident and ackmowledged said Agreement to bo his act
and deed und the uct, deed and agceement of said Corporation and the
seal thereto affixed to be the common corporate seal of said Corporation
duly affixed by ita authority and that the signing, sealing, scknowladg-
ment and dalivery of snid Agreement was dulv a.uthunaed by B moiu-
tion of its Board of Directors.

Given nnder my band and seal oI offico the day and year nforesmd

)\,/;/ "’WM

Notary Publ:_l_c.

| Wy Somtiiamion Bl Lirek ¥, 928

l

e
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Angust .22 _, 1036,
- 81arE oy Marxs, . '
An-on.nn meu.a O, . .-

* T hereby eertify: umt I have examined the foregomg oonsohdahon
ngrcemeni and the same i8 praperly draupand signed and ia ‘conform-
nble to. the Conahtntmn and Laws of, i .

Couprarawm, ' ... -~ P
R‘mmv ow Dm '

Re\:mved Angnst 3. lQ"!b ma h50 P ... M Becorded
in Book .. @.._. Page _...'\5.5__._._ j‘ o

Orrics oF SECrtaRs gy Srare, AvavusTa, Angust ., 1936
‘Received and fled this day. Rog < 'Wr_)l.\__...,?fugo IO —

Becretary E"Shm\

=

U e mnes meamy
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. PLAN OF LIQUIDATION BY MERGER AND AGREEMENT OF MERGER
betwaen
Sinclair Befininé Company and
8inclair Cil & Gas Company,
Maine corporations, and
Sinclalr 0il Corporation,
) 8 New York corporation hereinafter sometimes referred to
as "the Corporation”, this Plan and Agreement constituting
() the plan of liquidation of said Maine.cor-, "
porations as contemplated by the provisions of section
332 of the Internal Revenue Code of 1954, as amended,
(11) the plan of merger of said Maine corpora-
tions into the Corporationas contemplated by the provi-
sions of Section 905 of the New York Business Corpo-
ration Law, dand o .
(111) the agreement for such merger as contem-
plated by the provisions of Section 245 of Titls 13 .
of the Revissed Btatutes of Maine of 1964,
1. The name of each subsidiary corporation to he -
merged 18 as follows:
s;pclair Refining Company
stpclair 011 & Gas Cqmpapy
The name of the surviving corporation is Sinclair 01l Corpo-
ration. Sinclair Refining Company was formed under thes name
The Cudahy Refining Company; Sincleir 0il & Gas Company was
formed under the name Sinclair 01l and Gas Company; Sinclailr
C1l Corporation was formed under the name Sinclair Consoli-

dated 01l Corporation.
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2. The designation and number ‘of cutstanding shares
or edch class of each subsidiary corporation to be merged are
as follows:

. : Designation and numbasr
Hame of of outstanding shares

subsidiary . of each ciass

Sinclair Refining Company 650,000 shares of capital
. stock, par value $100
yer share

Sindlalr Oft % Gas Company 111,210 shares of capital
- . stock, par.valus $100
per share .

The aurvivlﬂg'corporstion owns all of aﬁch shares. The number
-of any such shares is not subject to change prior to the"gfé

factive date of the merger.

DY -

3. . The terws and conditiona of the werger are as
follows:

. (a) The corporate existenca of the surviving corpo-
ration-shall continue under the laws~-of the .State:of’ wa -t
Yaork, = - .

. (b) Upon the effective date af the merger, &ll.
.shares of sald Maine corporetions shall cease to exiat
-and' the certiricatas therefore shall be canceled, and.
all shares of stock of the survivtng ‘corporation shall

remain unchangedp

r "(c)  The Certificate ot Incorporation, as amended
and ‘the By-Laws aof the Corporation shall continue’ to be

. the Certificate of Incorporation and By-Laws.of the sur-.
viving corporation on-and after the effective date of the
merger, &8 changed.or amendsd as provided therein or by
the laws of the State of New York, and the directors of
the Corporation on the effective date of the merger shall
be the directors of the surviving corporation until the -
expiration of the terms for which they were elected and
until their successors have been elected and qualified.

2
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4. The wode of carrying the merger into effect shall -

be as follows:

(8)° This Plan and Agreement shall be subaitted for
adoption by the Board of Directors of ths Corporation in
accordance with the provisions of Sections 905. and 907 of -
the New York Businssa Corporation Law and for adoption-by’
the Board of Directors and the sole stockholder of each of
sald Maine corporaticns in accordance with the provisions
of Sections Eu3 and 2&5 of Title 13 of the Revised Stet-
utes of Maine of 1964,

(b) Subject to the adoption ‘ot this Plan and Agree-
ment by the Board of Directors ©of the Corperation and by
the Board of Directors and the sole stockholder of ésch
of sald Maine corporations, the- Certificate of Merger
shall be delivered to the New York Department of State -
for filing ag providad in Section 905 of the New York
Business Corporation Law and this Plan -and Agreement, as
adopted as aforesaid and zs authorized, adopted, epproved,

signed and acknowledged &s. required by Section 285 of Title .
13 of the Revised Statutés of Malne 0f--1964, shall be filed

in the cffice 0f the Secretary of State of the State of
Maine as provided in said Section 245.

(c) Upon complaticn of the filings refarred to 1in

the immediately preceding subparagraph (b) the merger shall ..

be effective.
5. The laws of the statea of Haine and New York per-

nit the afozesaid corporations to merge.

. 6. Sinéleir 0il Corporation agrees th;t-it may be
served with process in the State of Maine in shy proceeding
for enforcement of any obligation of Sinclair Refining Company
ang_s;nclair 011 & Gas Cgmpany. Sinclair 011 Corporation here-
by 1rrevoc§bly appoints the Secretary of State of the State of
. Maine as its'aggnt to accept service of process in an action
for the enforcement cf payment of any such obligation, and
hereby specifles 600 Fifth Avenue, New York, Few York 10020

ag the eddress to waich a copy of such procesa shall be mailed
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by the Secretary of State. The Secretary of State shall forth-

with send by registered mail cne copy of any such process to
the a@dzese so specified, unlesp Sinclair 0il Ccrpoﬁqticn shall
hereafter have designated in writing to 'the Secretary of State
a different address for such purpose, In which case said copy
shall be mailed to the last address so designated.

IN WITNESS WHEREOF, the corporate parties to this
Plan and Agreement, pursuant to authority duly given by their
respective Boards of Directors, have caused this Plan and Agree-
ment tc be executed by a majority of the directors of each re-
spective corporate party and the respective corporate seals

affixed as of the 37vyy day of Auqust, 1968.

SINCLAIR OIl & GAS COMPANY

B.y‘ '

/,,44 J?gxz .
A AL

A Majority of the Board of
Directors

éecretazy
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‘Attest:

Cid,

Becretary

. ,(gq'rso"i"a},.e Seal)

‘Attept:

NV CM’W}/'

Sacretary

SINCLAIR REPINING CONPANY

K Wajority of the Board of
Directors

BINCLAIR OLIL CORPORATION

v Y Ao o

JM@@L
U

¥

%\&:\&w& dasns

ority ¢ ) &rd ©
Dlrectors
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CERTIFICATE OF THE SECRETARY OF SINCIAIR REFINING COMPANY

. I, E. Eagles, Secretary of Sincleir Refining Com-
pany, a Haine corporation, hereby certify that the foregoing
Plan of Liquidation by Merger and Agreement of Merger waa
duly authorized by a majority of the directors of Sinclair
Refining Company at s meeting duly called and held, that
sald plan and agreement was submitted to the atockholdera
of record of Sinclair Refining Company at a mesting thereof
called separately for the purpose of taking the sams into
consideration, that at sald meeting a vote in person or dy
proxy was taken for the adoption or rejection of sald plan
and agreement and that all outstanding shares of capital

; stock of Sinclair Refining Company voted to adopt said plen:

'"-and.agreement.

" WITHESS my hand and the seal ot Sinclair Refining

this 23rd day of September, 1968
é?’—é%;;gﬁz

‘%E_\ - e
‘1 .*;h
Sacreta;y

CERTIFICATE OF THE SECRETARY OF SINCIAIR OIL & GAS COMPANY

I, Charies E. Holmes, Secretary of Sinclair 01l &
Qas Company, a Maina corporation, hereby certify that the
foregoing Plan of Liquidation by Merger and Agreement of
Merger was duly authorized by a mafority of the directors
of Sinclair 01l & Gas Cowpany at a meeting duly called and
held, that sald plan and agreement was submitted to the
stockholders of record of Sinclair 01l & Gas Company at a
meeting thereof called separately for the purpose of taking
the same into consideration, that at said meeting a vote in
person or by proxy was_ taken for the adoption or rejection of
said plan and agreement and that all outstanding shares of
capital stecck of 8inclair Cil1 & Gas Company voted to adopt
sald plan and agresement.

WITNESS my hand and the seal of Sinclalr 01l & Gas
Company this 23rd day of September, 1968

24 éﬁecfzéﬁ;

retary
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CERTIFICATE OF.SECRETARY
OF SINGIAIR OIL CORPORATION

I, M.V, Carson, Jr., Secretary of Sinclair 0{l Cor-
. poration, & New York corporation, hereby certify that the fore-

golng Plan of YLiquidation by Merger and Agreement of Marger was

duly adopted at a meeting of the directors of Sincleir Oil Cor-
poration duly called and held for the purpoa'e of cmidariné
and taking sction upon the same and that sccordingly the merger
was duly adppted pursuant to the proviaions of Sectfons gosmd
907 of the Hew York .Business Corporation Law. ]

WITWESS wmy hand and the seal of Sineclalr Qi1 Corpo-
ration on this 23rd day of September, 1968.

IN.r. Coaron b
~Secretary 7 T

G
-

{CoTporate’ Seal)
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THE ABOVE PLAN OF LIQUIDATION BY. MERGER ,um AGREEMBNT
oF MERGER, having been adopted. separately. by each. carporate party

thereto, in a;,c__ordance. with the pravisions of Title_ 13 of. the. -Re-

vized Statutes of Maine of 1964 and the Business Corporation Law

of the State of New York and.that fact having been certified on -

the Plan of Liquidation by Merger and Agreement of Merger by the

Seczeiary of each corporate party thereto, a Vice President and

the SEcretary of each corporate party thereto do now hereby exe-

cute the Flan of Liquidation by Merger ‘and Agreement of Mergar

under the corporate seals of their respective corporations, as

il L .»th‘? respective act, deed and plan and sgreement of .each of sa.id

-.-.rt,

Atidst:

¢ Geell

Secretary

. ,.3' ,(t‘orpcrata Seal)

e Etad

SINCLAIR OIL CORPORATIONR

/A &C’%M
T -Vice President

By,

sseT. SBCTRLATY
&
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ACKNOWLEDGMERTS

Stai_:e of New York

ey o

Ss.
County of New York :

8eptember 23, 1968

_Then persanally appeared the above-named
8- M Cocoew » Vice President of Sinclair Refinlng Com-
pany, a e corporation, and acknowledged the foregoing in- -
strument to be his free act, deed and plan and agreement in-
bis sald capacity and the rree act, deed and plan and agree-

t of.sald corporation.
QD 1w Sead
0 ary blle -

Tt Mo Yoo
Nuﬁ: o# i Lo
ﬁﬁ; Esis 1ach 30, 1970

M Stdte of Rew York

: 8s.
County of New ’_[ork H ’
o September 23, 1968
Then peraocnally appea.ied the above-named
M. y. iy Trs , Vice President of Sinclair 01T & Jas Com-

pa.ny, & corporation, and acknowledged the foregoing in-

strumant to be his free act, deed and plan and agreewment in his
sald capacity and the freeo act, deed and plan and agreement of
said corporation.

RRE 1

Cog.pt_y of ¥ew York
- ' September 23, ;968

Then personally appeared the above-named
9. L Garmy , Vice President of Sincleir 0il Corpora-
tion, a Mew York corporation, and acknowledged the foregoing
instrument to be his free act, deed and plan and agreement in
his sald capacity and the free act, deed and plan and agree-

ment of sald corporation.
Dol i ettt

Notary Public
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STATE OF MATME

Attorney Gener&l' s Office

- September . 3 €, 1968

T hereby cartily that I have exXamined the foregoing; Pla.n'
and Agreement of Merger and that the same is properly drawn and
signed, and 18 conformeble to the Canstitutlion end laws of the

State of Maine.

Ceorge C. West
Deputy Attorney General
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State of Delaware
Office of the Secretary of State

PAGE 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT

COPY OF TEE CERTIFICATB -OF“'MNDMEIEE‘%O “SINCLAIR PIPE LINE
R & Gy T2
COMPANY", CHANGIN IJL‘S\ NAME *FROM’_}:?,SI,NCLAIR..;PIPE? .LINE COMPANY" TO
v\_ ..-;:r:.- Timee J \ N
"ARCO PIPE LINEé:OMP "“— FILED IN THIS‘.OFFICEJ{ON THE
ra / \ l/ \"\Q\ ot
TWENTY- THIRD DAY/)/OF JUNE A.D. 19%9 AT 10 O'CLOQ}S

/y ﬁ '.‘. ' //

f/ o=l
' \.:\., '.-’

Edward |J. Freel, Secretary of State

0442416 8100 AUTHENTICATION: 0580344

: : LDS000046
001375476 DATE: 07-25-00
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v

De].uware, and ho dul: executed salid certificate before me

:{:7‘- and acknowledged- the said certificate to be his act and deed? 3
. and the act and deed of said corporation and the facts stat.ag_ ]
therein are true; and that the seal affixed to séid certifi- -‘- .

. cate and attested'.by. ihe Becretary of said corporation is ':‘"'P f
. the commun or corporate seal of said corporation. E‘ \
IN. HITNE88_ WHEREOF, I have hereunto set my hand .: :

vl
%=

and seal of office the day and year aforesald.

-« o

- ) G R ey
coogission expires I
' ' :zp:embet 19, l;q;o. Geraldine M. Geoxge |
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Unanimous cConsent of the Board of Directors

As authorized by Section 141(£f) of the General Corporation
Law of Delaware, the Board of Directors of ARCO Pipe Line
Company, a Delaware corporation, hereby unanimously consents to
and adopts the following resolutions:

RESOLVED, That the Board of Directors hereby declares
it advisable to amend and restate the Certificate of
Incorporation of the Company, and hereby approves and
recommends to the sole stockholder of the Company the

following:
. 1. The name of the Company be changed from "ARCO Pipe
',‘ Line Company" to "ARCO Transportation Alaska, Inc."
|
2. The corporate powers and purposes of the Company

be enlarged to authorize the Company to engage ir. any lawful
act or activity for which corporations may be organized
under the General Corporation Law of Delaware.

3. Eliminate or limit the personal liability of
directors as authorized by Section 102(b)(7) of the General
Corporation Law of Delaware.

4. Restate the Certificate of Incorporation to
conform to the provisions of Section 102 of the General
Corporation Law of Delaware, and be 1t further

RESOLVED, That the approved and recommended Restated
Caertificate of Incorporation shall read as follows:

1. The name of the corporation.is:
ARCO Transportation Alaska, Inc.

2. The address of its registered office in the State
of Delaware 1is Corporation Trust Center, 1209 Orange Street,
in the City of Wilmington, County of New Castle. The name
of its registered agent at such address is The COrporatior
Trust Company.
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3. The nature of the business or purposes to be
conducted or promoted is to engage in any lawful act or
activity for which corporations may be organized under the
General Corporation Law of Delaware.

4. The total number of shares of stock which the
corporation shall have authority to issue is One Hundred
Thousand (100,000), and the par value of each of such sharas
is Ten Thousand Dollars ($10,000), amounting in the
aggregate to One Billion Dollars ($1,000,000,000).

5. The Board of Directors is authorized to make,.
alter or repeal the by-laws of the corporation. Election of
directors need not be by written ballot.

6. The corporation shall indemnify itsg officers,
directors, employees and agents to the extent permitted by
the General Corporation lLaw of Delaware.

7. To the fullest extent permitted by the General
Corporation Law of Delaware as the same exists or may
hereafter be amended, a director of the Company shall not be
liable to the Company or its Stockholder for monetary.
damages for breach of fiduciary duty as a director. If the
General Corporation Law of Delaware is amended after
approval by the Stockholder of this provision to authorize
corporate action further eliminating or limiting the
personal liability of directors, then the liability of a
director of the Company shall be eliminated or limited to
the fullest extent permitted by the General Corporation Law
of Delaware, as so amended. Any repeal or modification of
this Article 7 by the Stockholder of the Company shall not
adversely affect any right or protection of a director of
the Company existing at the time of such repeal or
modification or with respect to events- occurring prior to
such time.

II.

RESOLVED, That the Company should be restructured for
the purposes of conforming the legal entity structure of the
Company‘'s business operations within and without the State
of Alaska to its management structure for such operations,

" protecting each such business from the risks and

vicissitudes of the business operations carried on by the
other, and enabling each such business to obtain any and all
other economic and legal benefits of separate corporate
existence.

RESOLVED, That to effect such restructuring, which is
intended to qualify as a reorganization under §368(a) (1) (D)

-l -
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of the Internal Revenue Code of 1986, as amended, the assets
and liabilities of the Company situated in or associated

- with the Company's activities in the State of Alaska shall

be retained by the Company, and substantially all of the
assets and liabilities of the Company situated or associated
with the Company's activities in any state of the United
States except the State of Alaska shall be conveyed and
transferred to a new corporation, ARCO Pipe Line Transition
Company, a Delaware corporation, which will change its name
to ARCO Pipe Line Company, after which the Company shall
distribute all the stock of such corporation to the
Company's sole shareholder, Atlantic Richfield Company, and
be it further

RESOLVED, That, in light of the Company's sole
ownership of the stock of ARCO Pipe Line Transition Company,
no consideration for the transfer of the Company's assets
situated outside the State of Alaska shall be accepted other
than an assumption by such corporation of the Company's
liabilities associated with the transferred assets, and be
it further '

RESOLVED, That the President and the Vice Presidents of
the Company are hereby severally authorized and empowered in
the name and on behalf of the Company without further act or
resolution of this Board to execute and deliver such
conveyances, agreements, instruments and documents as the
signing officer determines are necessary or appropriate to
implement the plan of restructuring and to undertake and
perform such other acts as said officers deem necessary or
appropriate to implemant said plan, such execution of '
conveyances, agreements, instruments and documents to be the
certification of the signing officer of approval of the
form, terme and conditions of said instrument and that the
execution and delivery is the act of the Company.

III. Withdrawal From Several Jurisdictions

RESOLVED, That the President and the Vice Presidents of
the Company are hereby severally authorized and empowered %o
execute and deliver applications, petitions and related
documents and instruments to withdraw the Company from doing
business in any state of the United States where the Company
is currently authorized to do business except for Alaska and

" california.

LDS000051




NIl AL L -

aniel 0. Galla
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Rogey E. Trultt

Noel 3, McDonald

Benjdmin P. Wallace

_/M ééﬂw

Vincent P. Driski

Fred L; Neeley

Doc.1
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. TSTATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 08:31 AM 02/28/1991

731058002 - 2249034

RESTATED CERTIFICATE OF INCORPORATION OF

ARCCO PIPE LINE TRAMSITION COMPANY

ARCO PIPE LINE TRANSITION COMPANY, a corporation organized and
exisylng under the laws of the State of Delaware, hereby
certifies as follows:

1. The name of the corporation is ARCO PIPE LINE
TRANSITION COMPANY. The date of filing of its original
Certificate of Incorporation with the Secretary of State was
December 11, 1990.

2. This Restated Certificate of Incorporation restates and
amends the Certificate of Incorporation of this corporation by
changing the name of the corporation, providing for the
indemnification of officers, directors, employees and agents and
eliminating or limiting the liability of directors.

3. The text of the Certificate of Incorporation is amended
hereby to read as herein set forth in full:

1. The name of the corporation is:
ARCO Pipe Line Company

2. The address of its registered office in the State
of Delaware is Corporation Trust Center, 1209
Orange Street, in the City of Wilmington, County
of New Castle. The name of its registered agent
at such address is The Corporation Trust Company.

3. The nature of the business or purposes to be
conducted or promoted is to engage in any lawful
act or activity for which corporations may be
organized under the General Corporation Law of
Delaware. :

4. The total number of shares of stock which the
corporation shall have authority to issue is One
Thousand (1,000) and the par value of each of such
shares is One Hundred Dollars ($100) amounting in
the aggregate to One Hundred Thousand Dollars
($100,000) .

5. The Board of Directors is authorized to make,

. alter or repeal the by-laws of the corporation.
Election of directors need not be by written
ballot.

6. The corporation shall indemnify its officers,
directors, employees and agents to the extent
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permitted by the General Corporation Law of
Dalavare.

7. To the fullest extent permitted by the General
Corporation Law of Delaware as the same exists or
may hereafter be amended, a director of the
Company shall not be liable to the Company or its
Stockholder for monetary damages for breach of
fiduciary duty as a director. If the General
Corporation Law of Delaware is amended after .
approval by the Stockholder of this provision to
authorize corporate action further eliminating or
limiting the personal liability of directors, then
the liability of a director of the Company shall
be eliminated or limited to the fullest extent
pernitted by the General Corporation Law of
Delaware, as so amended. Any repeal or
modification of this Article 7 by the Stockholder
of the Company shall not adversely affect any
right or protection of a director of the Company
existing at the time of such repeal or
modification or with respect to events occurring
prior to such time.

4. This Restated Certificate of Incorporation was duly
adopted by written consent of the sole stockholder in accordance
with the applicable provisions of Sections 228, 242, and 245 of
the General Corporation Law of Delaware.

5. This Restated Certificate of Incorporation shall be
effective on February 28, 1991.

IN WITNESS WHEREOF, said ARCO PIPE LINE TRANSITION COMPANY
has caused this Certificate to be signed by Daniel 0. Gallas, its
President, and attested by Cynthia Claus, its Secretary as of
this 28th day of February, 1991.

ARCO PIPE LINE TRANSITION COMPANY

it 0 Gttt

By:
Daniel O. Gallas
President

Attest:
_By;C:;L,7L1LCC§ (/(dbﬁ%ﬁ///

Cgﬂthia Claus, Secretary
Doc. 7

.
-2-
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ARCO TRANSPORTATION ALASKA, INC.
Board of Directors
Regular Meeting - March 27, 1991

The regular meeting of the Board of Directors of ARCO Transportation
Alaska, Inc, on March 27, 1991, was adjourned due to lack of a quorum,
pursuant to Section 25 of the Bylaws. The meeting will be held on
Wednesday, April 24, 1991, at 9:00 a.m. by conference call.

Dated as of the 27th day of March, 1991.
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ARCO TRANSPORTATION ALASKA, INC,
BOARD OF DIRECTORS
Regular Meeting - March 27, 1991
Adjourned to April 24, 1991

A regular meeting of the Board of Directors of ARCO

TRANSPORTATION ALASKA, INC., a Delaware corporation, was held by
telephone communications equipment by means of which all persons participating
could be heard by each other on Wednesday, April 24, 1991, at 9:00a.m. P.D.T.

Present at the meeting were Gerard K. Nass and O.D. Harris in
Anchorage, Alaska, and Roger E. Truitt in Long Beach, California, constituting
a quorum of the Board of Directors. Also present for the meeting was Kathleen
R. Trachte in Long Beach, California.-

Roger E. Truitt, President, presided as Chairman of the meeting, and
Kathleen R. Trachte, Secretary, recorded the minutes.

The minutes of the Regular Meeting held February 27, 1991, were
presented and upon motion made and seconded, were adopted.

Upon motion duly made, seconded, and unanimously carried, the
following resolutions were adopted:

RESOLVED, That the By-laws of the Company be amended to
reflect the name change from ARCO Pipe Line Company to ARCO
Transportation Alaska, Inc.

i

RESOLVED, That the By-laws of the Company be further
amended to designate Anchorage, Alaska, as a place where officers may
be located or meetings may be held.

RESOLVED, That Article 23 of the By-laws be amended to read
as follows:

"A regular meeting of the Board of Directors of this Corporation
shall be held on the last Wednesday of April of each year, if not a legal
holiday, and if a legal holiday, then on the next secular day following, at
10:30 o’clock A.M., local time, in the office of the Corporation in either
Anchorage, Alaska or Long Beach, California, or such other place and
time fixed by the Consent in writing of all the Directors. Other meetings
shall be scheduled as needed during the year."
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RESOLVED, That Article 29 of the By-laws be amended to read
as follows:

*The Board of Directors at its first meeting after each annual
meeting of stockholders shall choose a President, a Vice President, a
Controller, and a Treasurer from among its members; the Board may also
choose a Chairman of the Board and one or more Senior Vice Presidents
from among its members; the Board may also choose a Secretary and one
or more Vice Presidents, Assistant Controllers, Assistant Secretaries, and
Assistant Treasurers, none of whom need to be a member of the Board."”

There being no further business to 'cdme before the meeting, upon motion
duly made, seconded and unanimously carried, the meeting was adjourned.

Kathleen R. Trachte, Secretary
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Arco Pipe Line to sell refined products system 03/11/1994 | Archives | Chron.com - Houst... Page 1 of 2

‘A'chron | Houston Chronicle Archives

NEWS SPORTS BUSINESS ENTERTAINMENT LIFE TRAVEL BLOGS JOBS HOMES CARS BUY & SEL

Arco Pipe Line to sell refined products system

DAVID IVANOVICH Staff
FR103/11/1994 HOUSTON CHRONICLE, Section Business, Page 3, 2 STAR Edition

CORRECTION: This story incorrectly reported that Arco owns

Share 49 9percent of Houston's Lyondell-Citgo refinery. Arco owns 49.9
& Share percent ofLyondell Petrochemical Co., which owns 80 percent of
...................................................... Lyondell-CitgoRefining Co. Correction published 3/12/94.
] - .
Del.icio.u @& D . '
. . ® % Digg Houston-based Arco Pipe Line Co. has agreed to sell the bulk of its
~ Twitter refined products pipefine system to Citgo Petroleum Corp. and
Facebook Q@ StumbleUpon Williams Pipe Line Co. .

Terms of the two deals were not disclosed.

About 100 employees, including an unspecified number in Houston,
will be affected by the sale.

"Some would be picked up by the purchasers, some might not,"” said Arco spokesman Albert Greenstein. "At this
point, it's too early to give any numbers.”

Included in the sale is nearly all of Arco's 1,875-mile-long refined product pipeline system. Arco owns 6, 000 miles of
pipeline in all, carrying crude cil and petrochemicals, as well as refined products.

While the refined-product segment represents nearly a third of the length, it carries only 10 percent of the entire
network's volumes.

Arco will seli 950 miles of pipeline to Citgo. That transaction includes Arco's Southern Products System, which runs
from Houston to Drumright, Okla.

The Southern Products System connects Houston's Lyondell-Citgo refinery - 49.8 percent of which is owned by Arco
(SEE CORRECTION) - and several other refineries to Dallas-Fort Worth Airport, as well as to Williams Pipe Line at
Drumright, Okla.

Citgo also will receive a 50 percent interest in the Casa Products System, which moves refined products from
Corpus Christi to truck terminals in Victoria, San Antonio and Austin, as well as a tank farm in Arlington.

Williams, meanwhile, is purchasing 775 miles of pipeline running from Neadesha, Kan., to Fort Madison, lowa, with
spurs to Kansas City, Kan., and Wood River, lll.

Greenstein said Arco officials opted to sell the pipeline system as part of the company's ongoing examination of its
assets.

But Benjamin Rice Jr., an analyst with Brown Bros. Harriman, believes the move was prompted, at least in part, by
the depressed state of oil prices.

"These guys are tight on cash flow," Rice said. 'They are very sensitive to the price of oil."

Copyright notlce: All materials in this archive are copyrighted by Houston Chronicle Publishing Company Division, Hearst Newspapers
Partnership, L.P., or Its news and feature syndicates and wire services. No materials may be directly or indirectly published, posted to Internet
and Intranet distribution channels, broadcast, rewritten for broadcast or publication or redistributed in any medium. Neither these materials nor
any portion thereof may be stored in a computer except for personal and non-commercial use,
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SENT BY:

Lumalidn L Z.UEPY 0 51, 08 ANGE_ESSTATE OF DELAGWT48340:3 2/ 3

SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 04:30 PM 1272071934

944250834 - 508210

CERTIFICATE OF MERGER
OF
ARCO PIPE LINE COMPANY
. INTO
FOUR CORNERS PIPF. LINKE COMPANY

4900 4db b e

‘The undersigned corporation urgunizsd and existing under and by virme of the
Gepernl Corporation Law of Delawarc.

DOES HEREBY CERTIP'Y;

FIRST: That the nume :and statc of incorporation vl each of the constitent
corporations of the merger is- a6: follows:

FOUR CORNFRS PIPE LINE COMFANY DELAWARE
ARCO PIPE LINE COMPANY DELAWARE

SECOND: That an Agreement of Merger between Lhe pariies to the merger hos
been approved, adopted, certified, exscuted and acknmowledged by each of the constitute
corporations §n accordamce with the requirements of Section 251 of the Generl
Corporation Law of Delaware.

THIRD: That the nemo of We surviving corporation of the merger is FOUR
CORNERS PIPE LINE COMPANY, wiiich shall herewith be changed to ARCO PIPE
LINE COMPANY.

FOURTH: That the amendmcnts or changes in the Certificale of Incorporation of
KOUR CORNERS PIPE LINE COMPANY, the surviving corporativn, es are 10 be
effected by the merger are as follows:

Article First is amended to read;
"FIRST: The name of the corparation:is ARCO PIPE LINE COMPANY."

PIFTH. Tha the caccurd Agreement of Merger is nn file at the principal place

of businsas of the surviving corpurativn, e address of which is 15600 Johs F. Kennedy
Blvd., Suite 300, {Iouston, Texas 77032,
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SENT 8Y.

LeU-e - 2:072x :C T OSYS. LOS ANGELES- 3056748340:% 37 3

SIXTH: That a copy of the Agreemenl of Merger will be furnished by (he
surviving vorporation, on request and without cost, to any stockholder of any constiwent.

SEVENTH: That this Centificate of Merger shall be effective at 12:01 a.m. on
Jaruary 1, 1995,

Dated: _ S Plapmber 30, (984

FOUR CORNERS PIPE LINE COMPANY,
a Dclaware corporation

[[}J\%y: i 42_/_‘: /M____

nn C. Butler
President

ATTEST:
Moo £ (et
Susin E. Alberti
Secretary
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Phillips Petroleum Company

Public Relatlons
Bartlesville, Oklahoma 74004
" hitp://Avww.phillips66.com

CONTACTS: R IMMEDIATE RELEASE
Kristi DesJarlais (medin) 918/661-6117
Howard Thill (investors) 918/661-4757

Phillips to Acquire All of
ARCO'’s Alaskan Assets for $7 Billion

Purchase of 1.8 billion BOE will nearly double company’s reserves,
Significantly Increase eamings and cash flow In 2000

BARTLESVILLE, Okla., March 15, 2000 --- Phillips Petroleum Company [NYSE: P] has
signed a definitive agreement for the purchase of all of ARCO’s Alaskan assets. Phillips
will pay $6.5 billion in cash upon closing and up to an additional $500 million based on a
formula tied to the price of crude oil. The transaction, which is expected to close early in
the second quarter and will be effective retroactive to Jan. 1, 2000, is subject to approval
of the Federal Trade Commission (FT'C). The parties are working with the FTC and the
states of Alaska, California, Oregon and Washington to obtain such approval.

Based on an early April closing, Phillips expects the transaction to be accretive to
earnings and cash flow in 2000 by $1.28 and $2.94 per share, respectively. The company
expects that its ROCE for this acquisition will be about 12 percent for 2000 and will
remain above the cost of capital going forward.

Debt financing for the acquisition has been arranged by Bank of America N.A., the Chase
Manhattan Bank, J.P. Morgan & Co. and Merrill Lynch & Co. Phillips is confident it will
maintain an investment grade credit rating. Phillips anticipates the cash flow from the
acquisition, after exploration and development capital spending, to average $500 million
per year. The company will use this net cash flow, along with the approximately $2
billion in proceeds from its previously announced joint ventures, to reduce debt. Phillips
expects its year-end net debt-to-capital ratio to be in the range of 60 percent. This
acquisition will not impact the current capital spending plans of either Phillips or ARCO
in Alaska, and will not require any asset sales or further cost-reduction programs.

“The acquisition of ARCO’s Alaskan assets represents a significant step in our strategy of
growing our exploration and production business,” said Jim Mulva, chairman and chief
executive officer. “We gain a substantial position in the two largest fields in North
America, immediately form a new production center and become a major merchant
supplier of crude oil to the West Coast. We look forward to working with BP Amoco, our
other partners and the State of Alaska to responsxbly and efficiently develop Alaska’s
natural resources. Further, Phillips will join BP Amoco in supporting the Alaska

Charter commitments.”
- more -
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“The North Slope of Alaska is a rich petroleum region with significant exploitation and
exploration potential. Our goal is to combine Phillips’ and ARCO's plans to grow
production by aggressively pursuing exploration and development opportunities in the
same environmentally responsible manner that has characterized our Alaskan
operations for the last 50 years,” Mulva added. “We are pleased that ARCO’s Alaska
employees and other support personnel will be joining Phillips. They have an impressive
record of growing production while operating efficiently. We are looking forward to the
opportunity to combine and leverage our joint skills worldwide.”

Phillips will book reserves of 1.9 billion barrels-of-oil-equivalent (BOE) in 2000 from this
transaction, immediately increasing the company’s reserves base from 2.2 billion BOE to
4.1 billion BOE. Excluding the Trans Alaska Pipeline System (TAPS), tankers and other
non-exploration and production assets, the acquisition cost is approximately $3.00 per
BOE. Average production from these assets is expected to be 348,000 BOE per day in
2000, increasing by about 8 percent to 377,000 BOE per day in 2001,

Phillips will acquire all of ARCO’s Alaskan assets. In Prudhoe Bay, Phillips will obtain a
42.6 percent interest in the gas cap and a 21.9 percent interest in the oil rim, as well as a
range of interests in related fields. The company will acquire a 56 percent interest in the
greater Kuparuk area and a 78 percent interest in the Alpine field. The sale package
also includes 1.1 million net exploration acres, a 21.3 percent interest in TAPS, and the

assets of ARCO Marine.

Phillips will combine its technical expertise with that of ARCO to develop the Alpine
field; continue development of the Kuparuk field and its satellites; and develop the
Prudhoe Bay satellites, in addition to implementing enhanced oil recovery at related
fields. These projects provide about 700 million barrels of upside reserve potential. The
company also intends to work closely with its partners in developing projects for the
more than 26 trillion cubic feet of gas in the Prudhoe Bay gas cap. In the National
Petroleum Reserve Area (NPRA), Phillips will hold almost a half million net acres,
increasing the company’s exposure to additional reserve potential. Discoveries on this
acreage can leverage existing infrastructure, leading to cost-effective development.

Phillips’ current Alaskan operations include a 70 percent interest in the Kenai LNG
plant that haa exported LNG to Japan for 30 years; a 100 percent interest in the North
Cook Inlet field; a less than 2 percent interest in the Prudhoe Bay Unit; a 10 percent
interest in the Point Thomson field; interests in several of the Prudhoe Bay satellites; a

small interest in TAPS; and exploration acreage in NPRA and elsewhere.

All calculations in this news release are based on West Texas Intermediate (WTI)
forward curve crude oil prices as reflected on the current futures market.

- more -
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Goldman Sachs & Co. is acting as financial advisor to Phillips in this transaction.

Phillips Petroleum is an integrated petroleum company engaged in oil and gas
exploration and production worldwide; gas gathering, processing and marketing in the
United States; refining, marketing and transportation operations primarily in the United
States; chemicals and plastics manufacturing and sales around the globe; and technology
development. Founded in Bartlesville, Okla., in 1917, the company had 15,900 employees
and $15 billion of assets at the end of 1999, and $14 billion of revenues for the year.

-###-

Additional information about the transaction can be found at
www.phillips66.com/newsroom/images&charts/alaskasummary.htm.

CAUTIONARY STATEMENT FOR THE PURPOSES OF THE "SAFE HARBOR” PROVISIONS
OF THE PRIVATE SECURITIES LITIGATION REFORM ACT OF 1995

This press release condains forward-looking statements about Phillips’ exploration and production business, and the
acquisition of all of ARCO's Alaska operations, the impact on Phillips’ reserves, production, earnings and cash flow.
Where in any forward-looking siatement, Phillips has expressed an estimate, potential expectation or belief as the future
results, such expectation or belief is expressed in good faith and belicved to have a reasonable basis. Howsver there can
be no assurance that the slatement of expeclation or belief will result or be achieved. The actual results may be affected
by a variety of risks, which could cause the stated expectation or belief to differ materially. Some of the important risk
faclors, bul not necessarily all such faclors that may cause expectations or results to differ, particularly as to reserves,
production, earning and cash flow are: consummation of the acquisition of the ARCO assels; stale and federal
governmental and third-party approuvals; the price of oil; inlerest rates on financing; production resulis; environmental
laws and the cost of compliance with such laws; legislalive, lax and regulatory development; and the integration of
ARCO personnel, business gystems and operalions with those of the company. Additional information concerning factora
that could cause actual results to differ materially are contalned in Phillips’ reports with the Securilies and Exchange
Commission ("SEC"). Copies of the company’s SEC filings are available by calling Phillips at 918-661-3700. These
reports are also available through Phillips’ site on the World Wide Web at htip//www phillips66.com. Phx'lllps undertakes

no obligation to update the information in this release.
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CONTACTS: R IMMEDIATE RELEASE
Kristi DesJarlais (media) 918/661-6117
Howard Thill (investors) 918/661-4757

Phillips Completes ARCO Alaska Acquisition
ARCO Alaska president to head Phillips Alaska

BARTLESVILLE, Okla., April 26, 2000 --- Phillips Petroleum Company [NYSE: P] has
completed its acquisition of ARCO’s Alaskan businesses. The transaction has received
Federal Trade Commission approval and is effective retroactive to January 1.

“We are pleased to complete this landmark acquisition, which represents a significant part
of our overall company strategy,” said Jim Mulva, chairman and chief executive officer.
“Development of Alaska’s natural resources provides a platform for the growth of our
worldwide exploration and production business.,”

Kevin Meyers, 46, currently president of ARCO Alaska Inc., will become president and
chief executive officer of Phillips Alaska Inc. Phillips Alaska will include ARCO’s Alaskan
businesses, plus all of Phillips’ current Alaska operations, including the Kenai liquefied
natural gas plant. '

As a result of the previously announced alignment agreement regarding the Prudhoe Bay
Unit, Phillips’' earnings and cash flow accretion are projected to exceed original
expectations, In addition, net daily production from the assets in 2000 is now expected to
be 340,000 barrels of oil equivalent (BOE), and Phillips will now add a total of 2.2 billion
BOE to its reserves base.

As previously announced, Phillips will pay BP $6.5 billion in cash and up to an additional
$500 million based on a formula tied to the price of crude oil.

Today marked the first of two closings and included all of the producing aasets. A second
closing on certain pipeline and marine assets is pending regulatory approval and
expiration of preferential rights.

- more -

LDS000064


http://www.phlllips66.com

Phillips Completes ARCO Alaska Acquisition
Page 2

Phillips Petroleum is an integrated petroleum company engaged in oil and gas exploration
and production worldwide; gas gathering, processing and marketing in the United States;
refining, marketing and transportation operations primarily in the United States;
chemicals and plastics manufacturing and sales around the globe; and technology
development. Founded in Bartlesville, Okla., in 1917, the company had 15,900 employees
and $16 billion of assets at the end of 1999, and $14 billion of revenues for the year.

-H#H#H-

CAUTIONARY STATEMENT FOR THE PURPOSES OF THE "SAFE BARBOR" PROVISIONS
OF THE PRIVATE SECURITIES LITIGATION REFORM ACT OF 1995

This pruss release containg forward-looking statements about Phillips’ exploration and production business, and the
impact of the acquisition of all of ARCO’s Alaska operations on Phillips’ reserves, production, earnings and cash flow.
Where in any forward-looking statement, Phillips has expressed an estimate, potential expeclation or belief as the future
results, such expectation or belief is expressed in good faith and believed to have a reasanable basis. However there can be
no assurance that the statement of expectation or belief will resull or ba achicved. The actual results may be affected by o
variety of risks, which could cause the staled expectation or belief to differ materially. Some of the important risk factors,
but not necessarily all such factors thal may cauge expectations or resulls lo differ, particularly as to reserves, production,
earning and cash flow are: the price of oil; interest rates on financing; production resulls; environmental laws and the
cost of compliance with such laws; legislative, tax and regulatory development; and the integration of ARCO personnel,
business systems and operations with those of the company. Additional information concerning factors that could cause
actual resulls to differ matenally are contained in Phillips'reports with the Securitics and Exchanges Comnmission
("SEC”. Coupies of the company's SEC filings are available by calling Phillips at 918-661-3700. These reparts are also
available through Phillips’ Web site ai hitp://www phillips66.com. Phillips undertakes no obligation to updaie the

information in this release.
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This MASTER PURCHASE AND SALE AGREEMENT, dated as of March 15,
2000, as amended as of April 6, 2000, by and among Atlantic Richfield Company, a
Delaware corporation (“ARCQ’), CH-Twenty, Inc., a Delaware corporation (“CH-20",
each of ARCO and CH-20 being referred to herein as a “Seller” and, together, the
“Sellers™), BP Amoco p.l.c., an English public limited company (“BP_Amoco”) and a
party to this Agreement solely in respect of Section 5.12, and Phillips Petroleum
Company, a Delaware corporation (“Purchaser™).

WHEREAS, ARCO is the owner of: (i) all of the issued and outstanding shares of
(A)-common stock, par value $10,000 per share (“ARCQO Alaska Shares”), of ARCO
Alaska, Inc., a Delaware corporation (“ARCO Alaska”), (B) common stock, par value
$10,000 per share (““ATAI Shares™), of ARCO Transportation Alaska, Inc., a Delaware
corporation (“ATAI"), (C) common stock, par value $1,000 per share (“Kuparuk
Shares”), of Kuparuk Pipeline Company, a Delaware corporation (“Kuparuk™), (D)
common stock, par value $100 per share (“Oliktok Shares”), of Oliktok Pipeline
Company, a Delaware corporation (“Oliktok™), (E) common stock, par value $100 per
share (“Alpine Shares”), of Alpine Pipeline Company, a Delaware corporation -
(“Alpine”), (F) common stock, par value $10 per share (‘ARCO Marine Shares™), of ("
ARCO Marine, Inc., a Delaware corporation (“ARCO: Marine™) and (G) common stock, ‘
par value $.01 per share (“UTP Holdings Shares”), of Union Texas Petroleum Holdings,
Inc., a Delaware corporation (“UTP Holdings”) and the indirect owner of all of the
hrmted hablhty comipany interests (“UTA Interests”) in Union Texas Alaska, @
Delaware limited jiability company (“UTA"), (i) 8,000 of the issued and outstandmg
shares of conimon stock, par value $100 per share (“CIPC Shares™), of Cook Inlet
Pipeline Company, a Delaware corporation (“CIPC”) and (iii) the Product Inventory;

WHEREAS, CH-20 is the owner of all of the issued and outstanding shares of
common stock, par value $1 per share (“ARQQ Beluga Shares”), of ARCO Beluga, Inc.,
a Delaware corporation (“ARCO Beluga™; each of ARCO Alaska, ATAI, Kuparuk,
Oliktok, Alpine, ARCO Marine, UTP Holdmgs UTA and ARCO Beluga being referred
o herein as a “Company” and, collectively, the “Companies”; and the ARCO Alaska
Shares, ATAI Shares, Kuparuk Shares, Oliktok Shares, Alpine Shares, ARCO Marine
Shares, UTP Holdings Shares, CIPC Shares and ARCO Beluga Shares collectively being
referred to herein as the “Shares™);

WHEREAS, BP Amoco, ARCO and Prairie Holdings, Inc. (“Prairie’’) have
executed that certain Agreement and Plan of Merger, dated March 31, 1999, as amended
(the “Merger Agreement”), wherein the parties agreed, subject to certain terms and
conditions, to merge Prairie with and into ARCO (the “BP Amoco/ARCO Merger”);

NY12528:126573.6

LDS000071




WHEREAS, in order to facilitate the fulfillment of certain conditions to the BP
Amoco/ARCO Merger, ARCO and CH-20 desire to sell and transfer to Purchaser the
respective Shares owned by them, and Purchaser desires to purchase the Shares on the
terms and subject to the conditions set forth herein, and the parties desire to engage in the
other transactions contemplated herein;

NOW, THEREFORE, in consideration of the mutual covenants and agreements
contained herein and for other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, and on the terms and subject to the
conditions set forth herein, the parties hereto agree as follows:

Article I
DEFINITIONS AND TERMS

Section 1.1  Specific Definitions. As used in this Agreement, the
following terms have the meanings set forth or as referenced below:

“Adverse Change” has the meaning set forth in Schedule 5.6, Section 5.

“Affiliate’’ means, as applied to any Person, any other Person directly or indirectly
controlling, controlled by, or under common control with, such other Person at the time at
which the determination of affiliation is made. The term “control” (including, with
correlative meanings, the terms “controlled by” and “under common control with”), as
applied to any Person, means the possession, direct or indirect, of the power to direct or
cause the direction of the management and policies of that Person, whether through the
ownership of voting securities or other ownership interests, by contract or otherwise.

“Affiliate Transaction” means any transaction between a Seller and/or any
Affiliate of Seller (other than any Company), on the one hand, and any Company, on the
other hand, excluding any transaction to which a third Person is also a party.

“Agreement” means this Master Purchase and Sale Agreement and all Schedules
hereto, as the same may be amended or supplemented from time to time in accordance
with the terms hereof.

“Alaska Business” has the meaning set forth in Section 3.12,

“Alignment Agreement” means the ARCO Alaska/BP Exploration/Unocal
Alignment Agreement, Greater Kuparuk Area, dated January 1, 1997.

“Alpine” has the meaning set forth in the Recitals.
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“Alpine Certificate” has the meaning set forth in Section 2.6(a)(iii).

“Alpine Rights-of-Way” means the two right-of-way leases by and between the
State of Alaska and ARCO for the Alpine crude oil pipeline (ADL-415701) and the
Alpine diesel line (ADL-415932) and, in the event that the Alpine Utility Right-of-Way is
transferred from ARCO Alaska to ARCO prior to the First Closing in accordance with
Section 2.6(b)(ii), the Alpine Utility Right-of- Way.

“Alpine Shares” has the meaning set forth in the Recitals.

“Alpine Utility Right-of-Way” means the right-of-way grant by and between the
State of Alaska and ARCO Alaska for the Alpine utility pipeline (ADL-415857).

“AMI” means AMI Leasing Inc., a Delaware corporation.

“AMI Conveyed Contract” means the contract more specifically identified on
Schedule 1.1(A).

“AMI Conveyed Properties™ means the tankers more specifically identified on
Schedule 1.1(B).

“ARCO” has the meaning set forth in the Preamble.
“ARCO Alaska” has the meaning set forth in the Recitals.

“ARCO Alaska Businesses” means the business of (a) acquiring any right or
option (whether or not contingent) to bid for or to explore for, to develop or to produce
hydrocarbons in Alaska, (b) exploring for, developing or producing hydrocarbons in
Alaska or transporting or shipping hydrocarbons within or from Alaska, (c) providing any
product or service, directly or indirectly, with or without compensation, to any person
engaged in any of the activities in () or (b) where such product or service is primarily
used in or related to such person’s activities in Alaska or (d) supporting ARCO in any of
the activities referred to in clauses (a), (b) or (c) as those activities were conducted by
ARCO on March 15, 2000.

“ARCO Alaska Company” means each of ARCO Alaska, ATAI, Kuparuk,
Oliktok, Alpine, ARCO Marine, ARCO Marine Spill Response Company, a Delaware
corporation and a wholly owned subsidiary of ARCO Marine, UTP Holdings and UTA.

_ “ARCO Alaska Intellectual Property” has the meaning set forth in Section
5.15@a)(0).

“ARCOQ Alaska Shares” has the meaning set forth in the Recitals.
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“ARCO Beluga™ has the meaning set forth in the Recitals.
“ARCO Beluga Shares™ has the meaning set forth in the Recitals.

“ARCO Directors and Officers” has the meaning set forth in Section 5.21(b).
“ARCO Geoscience and Reservoir Intellectual Property” has the meaning set forth

in Section 5.15(c).

“ARCO Intellectual Property” has the meaning set forth in Section 5.15(b).

“ARCO Marine” has the meaning set forth in the Recitals.
“ARCO Marine Shares” has the meaning set forth in the Recitals.

_ “ARCO Marine Transfer Date” means the date on which the ARCO Marine
Shares are delivered to Purchaser in accordance with Section 2.6(b)(vi).

“ARCOQ Oil and Gas Lease” means each of the 17 lease agreements relating to the
Producing Properties that is identified on Schedule 1.1(C).

“ARCO Patents” has the meaning set forth in Section 5.15(a)(ii).

‘ “ARCO Products Time Charters” has the meaning set forth in Section 5.22(c).
“ARCO Proprietary IP” has the meaning set forth in Section 5.15(a).
“ARCO Seismic Data” has the meaning set forth in Section 5.15(a)(jii).
“ARCO Severance Plans” has the meaning set forth in Schedule 5.6, Section 7.

“ARCO Trader” means the tanker more specifically identified on
Schedule 1.1(D).

“Area Participation Percentage” means, with respect to each Field, the sum of the

percentages obtained by multiplying the percentage of the working interest owned by
Seller and its Subsidiaries in each tract included within the Field by the tract participation

of such tract for the Field.
“ASO” has the meaning set forth in Section 5.13.
“ATAT” has the meaning set forth in the Recitals.

“ATAI Shares” has the meaning set forth in the Recitals,
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“ATC” has the meaning set forth in Section 5.22(b)(i).

“Bankruptcy and Equity Exception™ has the meaning set forth in Section 3.2.
“Bareboat Charters” has the meaning set forth in Section 5.22(b)(i).
“Bonds” has the meaning set forth in Section 5.7(b).

“Books and Records” means all books, ledgers, files, reports, customer lists, plans
and operating records of, or maintained by, or pertaining to, any of the Companies in
whatever form stored or retained.

“BP Amoaco” has the meaning set forth in the Preamble.
“BP Amoco/ARCO Merger” has the meaning set forth in the Recitals.
“BP Exploration” means BP Exploration (Alaska), Inc., a Delaware corporation.

“Business Day” means any day other than a Saturday, a Sunday or a day on which
banks in the State of New York are authorized or obligated by law or executive order to

close.

“Charter” means the Charter for Development of the Alaskan North Slope entered ( i
into as of December 2, 1999, among the State of Alaska, ARCO Alaska, BP Exploration W
and BP Amoco, providing for, among other things, the divestiture of certain oil and gas
properties and other related interests on the North Slope of Alaska, as supplemented by
the Addendum to the Charter for the Development of the Alaskan North Slope, dated
March 15, 1999,

“Chosen Courts” has the meaning set forth in Section 10.10.
“CH-20" has the meaning set forth in the Preamble.

“CIPC” has the meaning set forth in the Recitals.

“CIPC Shares” has the meaning set forth in the Recitals.
“Claim Notice” has the meaning set forth in Section 8.4.
“Closing”” has the meaning set forth in Section 2.4(=a).

“Closing Date” means either the First Closing Date, the Second Closing Date or
the ARCO Marine Transfer Date, as the context requires,
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“Closing Marine Financial Statements” has the meaning set forth in
Section 2.3(a).

“Closing Marine Schedule of Settlements” has the meaning set forth in
Section 2.3(a).

“Closing Pipeline Financial Statements” has the meaning set forth in

Section 2,5(a).

“Closing Pipeline Schedule of Settlements” has the meaning set forth in
Section 2.5(a).

“Closing Producing Financial Statements” has the meaning set forth in
Section 2.3(a).

“Closing Producing Schedule of Settlements” has the meaning s-ct forth in
Section 2.3(a).

“Code’” means the Internal Revenue Code of 1986, as amended.
“Company” and “Companies” have the meanings set forth in the Recitals.

“Competition Laws” means any Law designed or intended to prohibit, restrict or
regulate actions or states of affairs having the purpose or effect of monopolization,
restraint or distortion of competition.

“Confidential Information” has the meaning set forth in Section 5.1(b).

“Confidentiality Agreement” means the Confidentiality Agreement, executed in
November 1999, by and between ARCO et al. and Purchaser (or its Affiliate), as
amended.

“Consent Agreement” means the Agreement Contéining Consent Orders by and
among BP Amoco, ARCO and counsel for the FTC that includes the Provisional Consent

Order.

“Contracts” means any agrccments, contracts, leases, purchase orders,
arrangements, commitments or licenses.

“Conveyed Properties” means the Alpine Rights-of-Way, the AMI Conveyed
Properties and the AMI Conveyed Contract.

“CPA Firm” has the meaning set forth in Section 2.3(c).
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“Cutoff Date” has the meaning set forth in Section 2.8(¢),
“Deductible” has the meaning set forth in Section 8.6(a).

“Disclosure Schedule” has the meaning set forth in Article ITI.
“Bffective Date” means January 1, 2000.

“Effective Time” means January 1, 2000 at 12:01 a.m. Anchorage time.
“Employee Plans” has the meaning set forth in Section 3.16.

“Encumbrance’ means any lien, charge, pledge, security interest, restriction or
other encumbrance of any kind.

“Environmental Law" means any Law relating to the protection of the
environment or the use, storage, recycling, treatment, handling, release or disposal of
Hazardous Substances.

“ERISA” has the meaning set forth in Section 3.16.

“Estimated Product Inventory Purchase Price” means $170,213,643.

“Exchange Act” mcans the United States Securities Exchange Act of 1934, as (
amended,

“Exploration Leases” mean the oil and gas leases located, as of the date of this
Agreement, in the land department files of ARCO Alaska wherein ARCO Alaska is
named as an original lessee or assignee of such oil and gas leases, provided, however, that
the term “Exploration Leases” shall not include (a) oil and gas leases which are included
(wholly or partially) in a producing unit or the Greater Kuparuk Area as such term is
defined in Greater Kuparuk Joint Operating Agreement, Pre-Development, dated
March 1, 1997, as amended, (b) oil and gas leases that expire, lapse or terminate or have
expired, lapsed or terminated under their own terms, or (c) oil and gas leases which were
released by ARCO Alaska prior to the Effective Time.

“Field” means each participating area or accumulation described in Schedule 8.9
of the Disclosure Schedules.

“Final Closing Marine Schedule of Settlements” has the meaning set forth in
Section 2.3(d).

“Final Closmg Pipeline Schedule of Settlements™ has the meaning set forth in
"Section2.5(b). :
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“Final Closing Producing Schedule of Settlements” has the meaning set forth in
Section 2.3(d).

“Final Product Inventory Purchase Price” means the sum of Kuparuk Line Fill (in
barrels) multiplied by (Kuparuk Royalty Price plus $0.10) plus TAPS Line Fill (in

barrels) multiplied by (TAPS Royalty Price plus $1.44) plus Tanker Cargo (in barrels)
multiplied by (TAPS Royalty Price plus $3.525).

“First Closing” has the meaning set forth in Section 2.2(a).

“First Closing Date” has the meaning set forth in Section 2.2(a).

“First Closing Schedule of Settlements’ has the meaning set forth in
Section 2.3(a).

“First Closing Financial Statements” has the meaning set forth in Section 2.3(a).

“FTC” means the Federal Trade Commission,
“GAAP” means United States generally accepted accounting principles.

“Governmental Authorizations” means all licenses, permits, certificates and other
authorizations and approvals of or issued by any Governmental Entity required (i) with
respect to any party hereto, to perform their respective obligations hereunder and (ii) with
respect to any of the Companies, to catry on its business substantially as carrently
conducted under applicable Law.

“Governmental Entity” means any foreign, federal, state, local, municipal, county,
borough, or other governmental, quasi-governmental, administrative or regulatory
authority, body, agency, court, tribunal, commission or other similar entity (including any
branch, department or official thereof).

“Guarantees” has the meaning set forth in Section 5.7(b).
“Government Antitrust Entity” has the meaning set forth in Section 5.4(d).

“Hazardous Substances” means any substance listed, defined, designated or
classified as hazardous, toxic or radioactive under any applicable Environmental Law,
including petroleum and any derivative or by-product thereof.

“HSR Act” means the Hart-Scott-Rodino Antifrust Improvements Act of 1976, as
amended.

“Indemnified Parties” has the meaning set forth in Section 8.3.
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. “Indemnifying Party” has the meaning set forth in Section 8.4.
“Initial Pipeline Assets Purchase Price” has the meaning set forth in Section 2.1.

“Initial Producing and Marine Assets Purchase Price” has the meaning set forth in
Section 2.1,

“Key Personnel” has the meaning set forth in Schedule 5.6, Section 8.

“Knowledge of Sellers” or “Sellers’ Knowledge” means the actual knowledge of
those persons set forth on Schedule 1.1(E) of the Disclosure Schedule.

“Kuparuk’ has the meaning set forth in the Recitals.

“Kuparuk Line Fill” means the barrels of Alaska North Slope oil and natural gas
liquids owned by ARCO, determined as of 11:59 P.M. (Alaska Time) on the First Closing
Date, that are contained between the inlet of Kuparuk’s pipeline system and the inlet of
TAPS Pump Station No. 1. -

“Kuparuk Royalty Price” means the weighted average royalty price per barrel paid
by ARCO Alaska for production attributable to the Kuparuk River Unit for the
production month in which the First Closing occurs, as initially published in the Monthly .
Royalty Report by the State of Alaska. ' (

“Kuparuk Shares” has the meaning set forth in the Recitals.

“Law” means any foreign, federal, state or local law, statute, ordinance, directive,
rule, regulation, order, judgment, decree, injunction or other legally binding obligation
imposed by a Governmental Entity.

“Long-Term Supply Contract” has the meaning set forth in Section 5.14,
“Losses” has the meaning set forth in Section 8.2.
“Marine Companies’” means, collectively, AMI and ARCO Marine.

“Marine Bmployees” shall mean current and former employees of ARCO Marine
for whom Sellers retain any liability pursuant to Schedule 5.6, Section 13.

“Marine Financial Statements” has the meaning set forth in Section 3.7,

“Material Adverse Effect” shall mean a material adverse effect on the financial
condition, business, assets or results of operations of the Companies taken as a whole, but
shall exclude any effect resulting from any change after the date of this Agreement (i) in
Law or interpretations thereof, (ii) in economic or business conditions generally, (iii) in (
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the oil and gas industry generally or (iv) arising out of the announcement of this
Agreement or the consuramation of the transactions contemplated hereby.

“Material Contract” means any Contract to which any Company is a party that
would be considered a “Material Contract” of the Companies under Item 601(b) of
Regulation S-K promulgated under the Securities Act and the Exchange Act if all of the
Companies, taken together, constituted a reporting company under the Exchange Act.

“Merger Agreement” has the meaning set forth in the Recitals.

‘Necessary Consent” has the meaning set forth in Section 2.4(c).

“Net Revenue Interest Barrels” has the meaning set forth in Section 2.8(c).

“Non-Unit Reserve Pits” means the reserve pit sites associated with the Producing
Properties other than the Unit Reserve Pits.

“NORM?*’ means naturally occurring radioactive materials.

“Notice Period” has the meaning set forth in Section 8.4,

“QOliktok™ has the meaning set forth in the Recitals.

“Oliktok Shares™ has the meaning set forth in the Recitals,

“Order” has the meaning set forth in Section 5.4(d).

“Permitted Encumbrances” means any and all of the following:

(a) the obligations of ARCO Alaska under the Alignment Agreement;

®) any consents to assignment required under Contracts set forth on
Schedule 3.6;

(c)  preferential rights to purchase affecting any of the Shares or the Conveyed
Properties described in Section 2.7,

(d)  rights to consent by, required notices to, and filings with any
Governmental Entity associated with the conveyance of the Shares or Conveyed
Properties;

(e)  rights reserved to or vested by Law in a Governmental Entity having

jurisdiction to control or regulate any of the Companies or Properties in any manner
whatsoever, and all Laws of such Governmental Entities;
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63) obligations and restrictions to which any Company or its Propertiés are
subject under the Charter, the Provisional Consent Order or the State Consent Order;

(g) the terms and conditions of the unitizations, communitizations, poolings,
agreements, instruments, licenses and permits affecting the Properties;

(h)  liens for taxes or assessments not yet delinquent or, if delinquent, are
being contested by a Seller or a Company in good faith in the ordinary course of business;

6] liens of operators relating to obligations not yet delinquent or, if
delinquent, are being contested by a Seller or a Company in good faith in the ordinary
course of business; and

)] the matters referenced on Schedule 3.8(a) and Schedule 3.8(b).

“Person” means an individual, a corporation, a partnership, an association, a
limited liability company, a trust or other entity or organization, including any
Governmental Bntity.

“Personnel” has the meaning set forth in Schedule 5.6, Section 1.
“Pipeline Adjustment Payment” has the meaning set forth in Section 2.5(c).

“Pipeline Assets” means, collectively, the ATAT Shares, the Kuparuk Shares, the
Oliktok Shares, the Alpine Shares, the CIPC Shares, the AMI Conveyed Contract and the
Alpine Rights-of-Way.

“Pipeline Assets Purchase Price” has the meaning set forth in Section 2.1.

“Pipeline Companies” means, collectively, ;\.TAI,, Kuparuk, Oliktok, Alpine and
CIpC.

“Pipeline Bstimated Adjustment” has the meaning set forth in Section 2.4(b)(iii).
“Pipeline Financial Statements” has the meaning set forth in Section 3.7.

“Post-Closing Period” means (i) with respect to the Producing Companies, UTP
Holdings, the Product Inventory and the AMI Conveyed Properties, cach taxable period
that starts after the First Closing Date and, in the case of a taxable petiod beginning
before and ending after the First Closing Date, the portion of such period beginning after
the First Closing Date, (ii) with respect to ARCO Marine, each taxable period that starts
afier the ARCO Marine Transfer Date and, in the case of a taxable period beginning
before and ending after the ARCO Marine Transfer Date, the portion of such period
beginning after the ARCO Marine Transfer Date, (iii) with respect to the Pipeline
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Companies, CIPC and the Alpine Rights-of-Way, each taxable period that starts after the
Second Closing Date and, in the case of a taxable period beginning before and ending
after the Second Closing Date, the portion of such period beginning after the Second
Closing Date and (iv) with respect to the AMI Conveyed Contract, each taxable period
that starts after the applicable Closing Date, and, in the case of a taxable period beginning
before and ending after such Closing Date, the portion of such period beginning after
such Closing Date.

“Post-Effective Time Period” means each taxable period that begins after
December 31, 1999 and, in the case of a taxable period beginning before and ending after
December 31, 1999, the portion of such period beginning after December 31, 1999,

“Prairie” hes the meaning set forth in the Recitals.

“Pre-Closing Period” means (i) with respect to the Producing Companies, UTP
Holdings, ARCO Marine, the Product Inventory and the AMI Conveyed Properties, each
taxable period that ends on or before the First Closing Date and, in the case of a taxable
period beginning before and ending after the First Closing Date, the portion of such
period through the end of the First Closing Date, (ii) with respect to ARCO Marine, each
taxable period that ends on or before the ARCO Marine Transfer Date and, in the case of
a taxable period beginning before and ending after the ARCO Marine Transfer Date, the
portion of such period through the end of ARCO Marine Transfer Date, (iii) with respect
to the Pipeline Companies, CIPC and the Alpine Rights-of-Way, each taxable period that
ends on or before the Second Closing Date and, in the case of a taxable period beginning
before and ending after the Second Closing Date, the portion of such period through the
end of the Second Closing Date and (iv) with respect to the AMI Conveyed Contract,
each taxable period that ends on or before the applicable Closing Date, and, in the case of
a taxable period beginning before and ending after such Closing Date, the portion of such
period through the end of such Closing Date. '

“Pre-Effective Time Period” means each taxable period that ends on or before
December 31, 1999 and, in the case of a taxable period beginning before and ending after
December 31, 1999, the portion of such period through the end of December 31, 1999.

“Preferential Right” has the meaning set forth in Section 2.7.
“Process Safety Management” means all processes and activities required to
comply with Process Safety Management of Highly Hazardous Chemicals; Explosives

and Blasting Agents (29 U.S. Code of Federal Regulations § 1910), as amended from
time to time,

“Producing and Marine Adjustment Payment” has the meaning set forth in Section
2.3(e).
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“Producing and Marine Assets” means, collectively, the ARCO Alaska Shares, the

UTP Holdings Shares, the ARCO Beluga Shares, the ARCO Marine Shares, the AMI
Conveyed Properties and the Product Inventory.

“Producirig and Marine Assets Purchase Price” has the meaning set forth in
Section 2.1.

“Producing and Marine Estimated Adjustment” has the meaning set forth in
Section 2.2(b)(vi).

“Producing Companies” means, collectively, ARCO Alaska, UTA and ARCO
Beluga.

“Producing Financial Statements” has the meaning set forth in Section 3.7.

“Producing Properties” means, with respect to ARCO Alaska, UTA and ARCO
Beluga, all oil and gas leasehold interests constituting part of the Properties of such
Company and all property (whether real, personal or mixed) relating to, situated upon,
used or held for use by such Company in connection with the ownersth, operation,
maintenance or repair of such leasehold interests.

“Product Inventog{" means the Kuparuk Line Fill, the TAPS Line Fill and the
Tanker Cargo.

“Product Inventory Purchase Price Adjustment” means the Final Product
Inventory Purchase Price minus the Estimated Product Inventory Purchase Price,

“Properties” means (i) with respect to each Company, all rights and interests of
any kind held by such Company in and to any property, whether real, personal, mixed,
contractual or otherwise, (ii) with respect to ARCO, all rights and interests of any kind
held by ARCO in and to the Alpine Rights-of-Way; (iii) with respect to AMI, all rights
and interests of any kind held by AMI in and to the AMI Conveyed Properties and the
AMI Conveyed Contract; and (iv) with respect to ARCO, all rights and interests of
ARCO in and to the Product Inventory.

“Provisional Consent Order” means the Decree and Order of the FTC in the
matter of BP Amoco and ARCO prior to the entry of a final order in respect thereof.

“Purchase Price” has the meaning set forth in Section 2.1.

“Purchaser” has the meaning set forth in the Preamble.
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Section 3.
“Purchaser Indemnified Parties” has the meaning set forth in Section 8.3,

“Purchaser Pension Plans™ has the meaning set forth in Schedule 5.6, Section 2,

“Purchaser Savings Plan” has the meaning set forth in Schedule 5.6, Section 4.

‘Purchaser’s Objection” has the meaning set forth in Section 2.3(b).

“Purchaser Tax Indemnitee” means the Purchaser and its Subsidiaries and
Affiliates (including each Company after the Closing Date applicable to such Company).

. “RCA” has the meaning set forth in Section 2.6(a)(iii).

“Required Goyernmental Consents” means the reports, filings, registrations,
notices, consents, approvals, waivers, and authorizations referred to in Section 3.5
(including Schedule 3.5 of the Disclosure Schedule) and Section 4.3,

“Second Closing” has the meaning set forth in Section 2.4(a).

“Second Closing Date” has the meaning sct forth in Section 2.4(a).

“Section 338(h)(10) Election” has the meaning set forth in Section 5.5(f)(i).

“Securities Act” means the United States Securities Act of 1933, as amended.

“Seller” and “Sellers” have the meaning set forth in the Preamble.
“Seller Indemnified Parties” has the meaning set forth in Section 8.2,

“Seller Tax Indemnitee” means Sellers and their Subsidiaries and Affiliates, other
than the Companies.

“Settlements” has the meaning set forth in Section 2.3(a).
“Shares” has the meaning set forth in the Recitals.
“SSP” has the meaning set forth in Section 2.8(a).

“State Consent Order” means the Consent Decree and Final Judgment in the
matter of State of California, State of Oregon and State of Washington v. Atlantic

Richfield Company and BP Amoco p.l.c.
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“Subsidjary”” means with respect to any Person, any corporation or other entity of
which such Person has, directly or indirectly, ownership of securities or other interests
having the power to elect a majority of such corporation’s Board of Directors (or similar
governing body), or otherwise having the power to direct the business and policies of that
corporation.

‘“Tanker Cargo” means the barrels of Alaska North Slope oil and natural gas
liquids owned by ARCO, determined as of 11:59 P.M. (Alaska Time) on the First Closing
Date, that are contained on board any tanker that on-loaded its cargo at Valdez and has
not begun off-loading such cargo.

“TAPS” means the Trans Alaska Pipeline System.

“TAPS Line Fill” means the barrels of Alaska North Slope oil and natural gas
liquids owned by ARCO, determined as of the 11:59 P.M. (Alaska Time) on the First
Closing Date based upon the Alyeska Pipeline Service Company Owner Data Reporting
System Inventory By Carrier/Owner RPT NO. ODR - 1 and provided by the applicable
carriers, that are contained between the inlet of TAPS Pump Station No. 1 and the outlet
of the Valdez terminal.

“TAPS Royalty Price” means the weighted average royalty price per barrel,
calculated excluding gas products and natural gas liquids injected at Kuparuk River Unit o
paid by ARCO Alaska for the production month in which the First Closing occurs, as (
initially published in the Monthly Royalty Report by the State of Alaska.

“Taxes” shall mean all federal, state, local or foreign income, gross receipts,
windfall profits, value added, severance, property, production, sales, use, license, excise,
franchise, employment, witbholding or similar taxes together with any interest, additions
or penalties with respect thereto and any interest in respect of such additions or penalties.

“Tax Indemnitee” means either a Purchaser Tax Indemnitee or a Seller Tax
Indemnitee.

“Tax Package” has the meaning set forth in Section 5.5(c).
“Tax Proceeding” has the meaning set forth in Section 5.5(a)(viii).

“Tax Reserves™ means amounts payable, accrued liabilities or other amounts
owing in respect of Taxes attributable to the operations of any Company.

“Tax Returns” means all reports and returns required to be filed with respect to
Taxes.
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“Third Party Claim Notice” has the meaning set forth in Section 8.4.

“Third Party Claims” means any and all claims, demands, suits, causes of action,
losses, damages, liabilities, fines, penalties and costs (including, without limitation,
attorneys’ fees and costs of litigation), whether known or unknown, that are brought by or
owed to a “third party”. For the purpose of this definition, the term “third party” shall
mean any Person other than the parties hereto; provided that a claim, demand, suit or
cause of action by an officer, director, cmployee or Affiliate of a party against that Party
shall not be a claim, demand, suit or cause of action brought by or owed to a “third

party”.

“Third Party Intellectual Property” has the meaning-set forth in Section 5.15(e).

~ “Transition Date” has the meaning set forth in Schedule 5.6, Section 12.

‘“Unistar” means Unistar, Inc., a Delaware corporation,

“Unit Reserve Pits” means the reserve pit sites associated with the Producing
Properties that are subject to that certain Stipulation And Final Consent Judgment, dated
May 3, 1993, entered in Natural Resources Defense Council Inc, v. ARCO Alaska, Inc.,
No. A88-287 CIV (D. Alaska), as amended, and other reserve pits associated with
currently active oil and gas production units in which any Company has a unit interest.

“UTA” has the meaning set forth in the Recitals.
“UTA Interests” has the meaning set forth in the Recitals, .

‘“UTP Energy” means Union Texas Petroleum Energy Corporation, a Delaware
corporation,

“UTP Holdings” has the meaning set forth in the Recitals.
“UTP Holdings Shares” has the meaning set forth in the Recitals.

“Value” means, with respect to each Field, the specified amount allocated in
Schedule 8.9 of the Disclosure Schedule to the Area Participation Percentage in such
Field.

“WARN Obligations” has the meaning set forth in Schedule 5.6, Section 9.
“WTI Price” has the meaning set forth in Section 2.8(c).

“Year-End Financial Statements” has the meaning set forth in Section 3.7.
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Section 1.2 . Other Terms. Other terms may be defined elsewhere in the
text of this Agreement or the Schedules hereto and, unless otherwise indicated, have such
meanings throughout this Agreement.

Section 1.3  Other Definitional Provisions. (a) The words “hereof”,
“herem” and “hereunder” and words of similar import, when used in this Agreement,
refer to this Agreement as a whole and not to any particular provision of this Agreement.

(b) Terms defined in the singular have a comparable meaning when
used in the plural, and vice versa.

(¢) Wherever the word “include,” “includes,” or “including” is nsed in
this Agreement, it shall be deemed to be followed by the words “without limitation.”

- (d) This Agreement shall be deemed to have been drafted by each party
hereto and shall not be construed against any party as the principal draftsperson hereof.

Section 2.1  Purchase and Sale. On the terms and subject to the

conditions set forth herein: ’ ’ (

(a) ARCO agrees to sell, transfer, assign, convey-and deliver to
Purchaser the ARCO Alaska Shares, the ATAI Shares, the Kuparnk Shares, the Oliktok
Shares, the Alpine Shares, ttie ARCO Marine Shares, the UTP Holdings Shares, the CIPC
Shares and the Alpine Rights-of-Way;

(b) CH-20 agrees to sell, transfer, assign, convey and deliver to
Purchaser the ARCO Beluga Shares;

(c) ARCO agrees to cause AMI to sell, transfer, assign, convey and
deliver to Purchaser the AMI Conveyed Properties and the AMI Conveyed Contract; and

(d ARCO agrees to sell, transfer, assign, convey and dehver to
Purchaser the Product Inventory;

and Purchaser agrees to purchase and accept from Sellers and AMI, all of such Shares,
Conveyed Properties and Product Inventory, for an aggregate purchase price (the
“Purchase Price") consisting of (1) for the Producing and Marine. Assets, $5,724,213,643.
(the “Initial Producing and Marine Assets Purchase Price™), subject to adjustment as
provided in Sections 2.3 and 2.8(e) (as so adjusted, the “Producing and Marine Assets
Purchase Price™), plus, as additional consideration for ARCO Alaska and UTP Holdings,
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such SSPs as are payable in respect of production occurring after the Cutoff Date
pursuant to Section 2.8 and (ii) for the Pipeline Assets, $921,000,000, less the aggregate
principal amount of Bonds outstanding as of the close of business on the day prior to the
Second Closing Date (the “Initial Pipeline Assets Purchase Price”), less any reduction
required pursuant to Section 2.7 and subject to adjustment as provided in Section 2.5 (as
so reduced or adjusted, the “Pipeline Assets Purchase Price”).

Section 2.2  First Closing; Producing and Marine Assets Delivery and

Payment.

(a) The consummation of the purchase and sale of the Producing and
Marine Assets other than the ARCO Marine Shares (the delivery of which to Purchaser
shall be effected in accordance with Section 2.6(b)(vi)) (the “First Closing”) shall take
place at the offices of Sullivan & Cromwell, 125 Broad Street, New York, New York at
10:00 A.M., New York City time, on the later of (i) the third Business Day following
satisfaction or waiver of the conditions set forth in Sections 6.1, 6.2 and 6.3 of this
Agreement (other than those conditions that by their terms are to be satisfied at the First
Closing, but subject to the satisfaction or waiver at or prior to the First Closing of all such
conditions) and (ii) the tenth calendar day following the consummation of the BP
Amoco/ARCO Merger, or at such other time and place as the parties hereto may mutually
agree, but in no event shall occur before April 3, 2000. The date and time at which the
First Closing occurs is sometimes referred to herein as the “First Closing Date”.

(b) At the First Closing:

(i) ARCO shall deliver to Purchaser certificates evidencing the ARCO
Alaska Shares and the UTP Holdings Shares, each duly endorsed in blank or
accompanied by stock powers duly executed in blank, in proper form for transfer
and with any requisite stock transfer tax stamps properly affixed thereto;

(i) CH-20 shall deliver to Purchaser a certificate or certificates
evidencing the ARCO Beluga Shares, duly endorsed in blank or accompanied by
stock powers duly executed in blank, in proper form for transfer and with any
requisite stock transfer tax stamps properly affixed thereto;

(ili) ARCO shall cause AMI to deliver to Purchaser an instrument of sale
and assignment, in a form reasonably acceptable to Purchaser, for the AMI
Conveyed Properties, the deliveries of which to Purchaser shall be subject to the
timing for such deliveries agreed between the parties, as specified in such
instrument;
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‘(iv) ARCO shall deliver or cause its Subsidiaries to deliver to Purchaser
a bill of sale, in a form reasonably acceptable to Purchaser, for the Product
Inventory;

(v) ARCO shall deliver or caunse to be delivered to Purchaser (A) all
documents or other media constituting ARCO Seismic Data and (B) an instrument
of sale and assignment, in a form reasonably acceptable to Purchaser, for the
ARCO Patents, in each case to be transferred to Purchaser in accordance with
Section 5.15; and

(vi) Purchaser shall pay to Sellers an amount equal to the sum of (A) the
Initial Producing and Marine Assets Purchase Price (B) an estimate (expressed as
a positive or a negative amount), prepared by Sellers and delivered to Purchaser at
least three Business Days prior to the First Closing Date, of any adjustment to the
Initial Producing and Marine Assets Purchase Price that will be required in
accordance with Section 2.3 () through (e) (the “Producing and Marine Estimated
Adlus ent”) and (C) such SSPs as are payable in respect of production occurring
from the Effective Time to and including the Cutoff Date pursuant to Section
2.8(e), by wire transfer of immediately available funds to an account or accounts
designated in writing not less than two Business Days prior to the First Closing by
Sellers to Purchaser. The Initial Producing and Marine Assets Purchase Price .
shall be allocated among ARCO, CH-20 and AMI as set forth on Schedule 2.2(b) (
of the Disclosure Schedule, subject to such adjustments thereto as may be required
by any adjustments to the Initial Producing and Marine Assets Purchase Price in
accordance with Section 2.3, which adjustments shall be allocated among ARCO,
CH-20 and AMI in the manner agreed by Sellers and Purchaser. The parties agree
that the foregoing allocation and those set forth in Section 2.8(f) shall be binding
on the Sellers and Purchaser and their respective Affiliates and shall be used by
them for all Tax reporting.

Section 2.3  Adjustments to the Initial Producin '.andMarine ssets

Purchsse Price.

(@ Within 120 days following the First Closing Date, Sellers shall
prepare and deliver to Purchaser a schedule of Settlements and special purpose audited
financial statements (including a balance sheet, income statement and statement of cash
flows) for the Producing Companies for the period beginning as of the Effective Date and
ending at the close of business on the First Closing Date or, in the case of such balance
sheet, as at the close of business on the First Closing Date (a “Closing Producing
Schedule of Settlements” and “Closing Producing Financial Statements,” respectively)
and a schedule of Settlements and special purpose audited financial statements (including
a balance sheet, income statement and statement of cash flows) for the Marine Companies
for the same period and as at the same datc, except that with respect to ARCO Marine,
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the operations, activities, transactions and accounts will be included only through the
ARCO Marine Transfer Date (a “Closing Marine Schedule of Settlements” and “Closing
Marine Financial Statements,” respectively). The Closing Producing Schedule of
Settlements and the Closing Marine Schedule of Settlements are referred to herein as the
“First Closing Schedules of Settlements’ and the Closing Producing Financial Statements
and the Closing Marine Financial Statements are referred to herein as the “First Closing
Financial Statements”. Bach of the Closing Producing Financial Statements and the
Closing Marine Financial Statements will be prepared in accordance with GAAP, applied
in a manner consistent with the accounting principles and methodology used in
preparation of the Producing Financial Statements and the Marine Financial Statements,
respectively. Each First Closing Schedule of Settlements shall include a line item for
“Settlements” for the period covered thereby, and shall be prepared in accordance with
the procedures set forth in this Section 2.3(a). Bach First Closing Schedule of
Settlements shall be accompanied by a report thereon of Emst & Young LLP that the
Settlements have been determined in accordance with this Section 2.3(a). Purchaser shall
provide Sellers and their accountants full access to the books and records, any other
information, including working papers of its accountants, and to any employess, to the
extent necessary for Sellers to prepare the First Closing Schedules of Settlements and the
First Closing Financial Statements to be delivered by Sellers. For purposes of this

Article II, the term “Settlements” means, with respect to the applicable period, the net
cash withdrawn from or contributed to the Producing Companies, the Marine Companies
or the Pipeline Companies, as applicable, by (i) ARCO, (ii) any Affiliate of ARCO that is
not a Company or (iii) UTP Holdings, including provision for payment of any receivables
or payables with ARCO or any Affiliate of ARCO in accordance with past practice.
Generally consistent, except as modified by clauses (2}, (3), (4), (6) and (9) below, with
the “Settlements with ARCO” line on the cash flow statements included in the Year-End
Financial Statements described in Section 3.7, Settlements will be determined by the
following methodology, which shall constitute a First Closing Schedule of Settlements,
or, as applied pursuant to Section 2.5(a), the Closing Pipeline Schedule of Settlements:

(1) The base amount shall be net income (loss) before income taxes*,

(2) Add back any charges* from (A) ARCO, (B) any Affiliate of ARCO
that is not a Company or (C) UTP Holdings for employee benefit costs or
corporate services included in (1) above;

* The Schedule of Settlements items set forth in clauses (1), (2), (5), (7), (8) and (9)
will be determined from the applicable First Closing Financial Statements or the
Closing Pipeline Financial Statements, as the case may be.
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(3) Subtract employee benefit costs for benefits provided by (A) ARCO,
(B) any Affiliate of ARCO that is not a Company or (C) UTP Holdings at the rate
0f 28% of salaries and wages expense, and charges of $1,200,000 for the
Producing Companies, $500,000 for the Pipeline Companies, and $250,000 for
the Marine Companies, per month, for corporate services, pro-rated for any partial
month periods;

(4) Adjust by an amount determined as the product of a specified tax
rate of 38.5% and net income (loss) before income taxes, as adjusted for (2) and
(3) above, but without regard to any income or loss relating to any Taxes set forth
in Section 5.5(a)(D)(D), (B), (G) or (H), and without regard to any income or loss
relating to any extraordinary transaction occurring before the Effective Date;

(5) Adjust to remove non-cash amounts in (1) above, which will include,
but not necessarily be limited to, (A) adjustments to remove the effects of changes
in non-cash working capital but not including any income taxes payable or
refundable, (B) depreciation, depletion and amortization charges, including non-
cash charges for future dismantlement, restoration and abandonment and (C) non-
cash dry hole expense*;

(6) Plus the amount of taxes (other than income taxes) included in the .
accrued liabilities at December 31, 1999, as shown in the audited Year-End ( R
Financial Statements referenced in Section 3.7;

(7) Plus or minus cash flows from investing activities*;

(8) Plus or minus cash flows from financing activities* other than
activities with (A) ARCO, (B) any Affiliate of ARCO that is not a Company or
(C) UTP Holdings;

(9 (A)Plus any cash investment into or minus any cash withdrawal
from the capital construction fund of AMI and (B) plus the amount of any
payments (net of any refunds) made by AMI under the AMI Conveyed Contract*;
and

(10) The amount of Settlements shall be computed by subtracting the
amount computed in items (1) through (9) from any net change during the period,

* The Schedule of Settlements items set forth in clauses (1), (2), (5), (7), (8) and (9)
_ will be determined from the applicable First Closing Financial Statements or the
Closing Pipeline Financial Statements, as the case may be.
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expressed as a positive (if an increase) or negative (if a decrease) amount, in cash
retained in the applicable Company.

(b) Purchaser shall, within 60 days after the delivery by Sellers of the
First Closing Schedules of Settlements, complete its review of Settlements as reflected on
each First Closing Schedule of Settlements. Each First Closing Schedule of Settlements
shall be binding and conclusive upon, and deemed accepted by, Purchaser unless
Purchaser shall have notified Sellers in writing within 60 days after delivery of the First
Closing Schedules of Settlements of any good faith objection (& “Purchaser’s Objection™)
to any item on such First Closing Schedule of Settlements, provided that no such
objection may be based on (i) the accounting principles and methodology used in
preparation of such First Closing Schedule of Settlements or the related First Closing
Financial Statements if such accounting principles and methodology are consistent with
the accounting principles and methodology used in preparation of the Producing Financial
Statements or the Marine Financial Statements, as the case may be, and the provisions of
this Agreement or (ii) the pricing of goods, services, costs and charges between any
Company and ARCO or any Affiliate of ARCO to the extent such pricing is consistent
with past practice prior to the Effective Date, except as expressly provided in clause (3)
of Section 2.3(a). A Purchaser’s Objection shall set forth a specific description of the
basis of Purchaser’s objection and the adjustments to Settlements reflected on each First
Closing Statement of Settlements which Purchaser believes should be made. Any items
not disputed during the aforementioned 60-day period shall be deemed to have been
accepted by Purchaser.  ° . '

(c) If Sellers and Purchaser are unable to resolve all of their disputes
with respect to either First Closing Schedule of Settlements within 15 days following
Sellers’ receipt of Purchaser’s Objection pursuant to Section 2.3(b), they shall refer their
remaining differences to Deloitte & Touche or another internationally recognized firm of
independent public accountants as to which Sellers and Purchaser mutually agree (the
“CPA Firm”) for decision as to whether, insofar as it relates to the unresolved elements of
the Purchaser’s Objection, the First Closing Schedule of Settlements that is the subject of
the Purchaser’s Objection was prepared in accordance with the procedure set forth in
Section 2.3(a), or whether the relevant First Closing Financial Statements on which such
First Closing Schedule of Settlements was based present fairly in accordance with GAAP,
applied in a manner consistent with the accounting principles and methodology used in
preparation of the Producing Financial Statements or Marine Financial Statements, as the
case may be, the financial position, results of operations and cash flows of the entities
included therein for the periods presented, which decision shall be final and binding on
the parties. Any unresolved element of Purchaser’s Objection shall be submitted to the
CPA Firm only if such element individually would have an effect on the Producing and
Marine Adjustment Payment exceeding $250,000 if resolved in Purchaser’s favor, and
then only if the total effect on the Producing and Marine Adjustment Payment of all
unresolved elements of Purchaser’s Objection taken together would exceed $2,000,000 if
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all such elements were resolved in Purchaser’s favor. Otherwise, each First Closing
Schedule of Settlements, as adjusted pursuant to any agreement between the parties, shall
be deemed accepted by Purchaser, The procedure and schedule under which any dispute
shall be submitted to the CPA Firm shall be as follows:

() Within 15 days following a Purchaser’s Objection under
Section 2.3(b), Purchaser shall submit any unresolved elements of its objection to
the CPA Firm in writing, supported by any documents and/or affidavits upon
which it relies. Failure to do so shall constitute a withdrawal by Purchaser of
Purchaser’s Objection with respect to any unresolved element to which such
failure relates.

(i) Within 15 days following Purchaser’s submission of the unresolved
elements of Purchaser’s Objection as specified in clause (i) above, Sellers shall
submit their response to the CPA Firm in writing, supported by any documents
and/or affidavits upon which it relies.

(iii) The CPA Firm shall deliver its written opinion within 20 days
following its receipt of the information provided for in clauses (i) and (ii) above,
or such longer period of time as the CPA Firm determines is necessary. Sellers
and Purchaser shall make readily available to the CPA Firm all relevant books and
records and any work papers (including those of the parties’ respective
accountants) relating to the applicable First Closing Schedules of Settlements and
all other items reasonably requested by the CPA Firm.

Each party shall deliver to the other a copy of all material submitted to the CPA Firm
within one Business Day after such material is so submitted. Any expenses relating to the
engagement of the CPA Firm shall be shared equally by Sellcrs and Purchaser. Sellers
and Purchaser shall each bear the fees of their respective accountants incurred in
connection with the review and determination contemplated by this Section 2.3(c).

(d) Bach of the Closing Producing Schedule of Settlements and the
Closing Marine Schedule of Settlements shall become final and binding on the parties
upon the earliest of (i) if no Purchaser’s Objection has been given with respect to such
First Closing Schedule of Settlements, the expiration of the period within which
Purchaser must make its objection pursuant to Section 2.3(b), (ii) agreement in writing by
Sellers and Purchaser that such First Closing Schedules of Settlements, together with any
modifications thereto agreed by Sellers and Purchaser, shall be final and binding, (iii) the
deemed withdrawal of the last unresolved element of Purchaser’s Objection in accordance
with Section 2.3(c)(i), and (iv) the date on which the CPA Firm shall issue its written
determination with respect to any dispute relating to such First Closing Schedules of
Settlements. Each of the Closing Producing Schedule of Settlements and the Closing
Marine Schedule of Settlements, in each case as submitted by Sellers if no timely
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Purchaser’s Objection has been given or as adjusted pursuant to any agreement between
the parties or as determined pursuant to the decision of the CPA Firm, when final and
binding on all parties, is herein referred to as the “Final Closing Producing Schedule of
Settlements™ and the “Final Closing Marine Schedule of Settlements,” respectively.

(e) Within 10 Business Days following issuance of the Final Closing
Producing Schedule of Settlements and the Final Closing Marine Schedule of
Settlements, respectively, the net adjustment payment payable pursuant to this
Section 2.3(e) (the “Producing and Marine Adjustment Payment”) shall be paid by wire
transfer of immediately available funds to a bank account designated by Sellers or
Purchaser, as the case may be. The Producing and Marine Adjustment Payment shall be
equal to (i) the sum of the amounts (whether positive or negative) shown as Seftlements
on the Final Closing Producing Schedule of Settlements and the Final Closing Marine
Schedule of Settlements, respectively, minus (ii) the Producing and Marine Estimated
Adjustment, in the case of each of (i) and (ii), expressed as a positive or negative amount.
The Producing and Marine Adjustment Payment shall be payable by Purchaser to Sellers,
if positive, and by Sellers to Purchaser, if negative.

() Assoon as reasonably practicable, but in no event later than 90 days
after the First Closing Date, ARCO will deliver to Purchaser a statement that sets forth
ARCO?’s determination of the Product Inventory Purchase Price Adjustment. ARCO will
provide Purchaser access during ARCO’s regular business hours to records necessary for
Purchaser to conduct a review of such statement. As soon as reasonably practicable, but
in no event later than 30 days after Purchaser receives such statement, Purchaser may
deliver to ARCO a written report containing the changes that Purchaser proposes to be
made to the statement. If Purchaser fails to timely deliver the written report to ARCO
containing changes Purchaser proposes to be made to such statement, such statement as
delivered by ARCO will be deemed to be correct and will be final and binding on the
parties and not subject to further review, audit or adjustment. As soon as practicable, but
in no event later than 30 days after ARCO receives Purchaser’s written report, the parties
shall meet and undertake to agree on the final adjustments to the statement. If the parties
fail to agree on the final adjustments to the statement within the 30-day period, either
party may submit the dispute to the CPA Firm for resolution. If neither patty submits the
dispute to the CPA Firm for resolution within such 30-day period, the statement delivered
by ARCO will be deemed to be correct and will be final and binding on the parties and
not subject to further review, audit or adjustment. In resolving any dispute, the CPA Firm
shall limit its review to verifying the Kuparuk Royalty Price, TAPS Royalty Price,
Kuparuk Line Fill (in barrels), TAPS Line Fill (in barrels), Tanker Cargo (in barrels), and
Final Product Inventory Purchase Price. The parties shall direct the CPA Firm to resolve
the disputes within 60 days after having the relevant materials submitted for review. The
decision of the CPA Firm shall be binding on and non-appealable by the parties. If the
Product Inventory Purchase Price Adjustment is negative, then ARCO shall pay
Purchaser an amount equal to the Product Inventory Purchase Price Adjustment, and if
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the Product Inventory Purchase Price Adjustment is positive, then Purchaser shall pay
ARCO an amount equal to the Product Inventory Purchase Price Adjustment. Any
amounts owed by one party to the other as a result of the review process will be paid by
wire transfer of immediately available funds to a bank account designated by ARCO or
Purchaser, as the case may be, within 30 days after the date when the statement delivered
by ARCO to Purchaser becomes final and binding on the parties, final adjustments to the
statement are agreed upon by ARCO and Purchaser or they receive the decision of the
CPA Firm. .

Second Closing; Pipeline

Section 2.4 sets Delivery and Paynient.

(@ The consummation of the purchase and sale of the Pipeline Assets
(the “Second Closing™; each of the First Closing and the Second Closing being referred to
herein as a “Closing™) shall take place at the offices of Sullivan & Cromwell, 125 Broad
Strect, New York, New York at 10:00 A.M., New York City time, on the third Business
Day following satisfaction or waiver of the conditions set forth in Section 6.4 of this
Agreement (other than those conditions that by their terms are to be satisfied at the
Second Closing, but subject to the satisfaction or watver at or prior to the Second Closing
of all such conditions), or at such other time and place as the parties hereto may mutually
agree. The date and time at which the Second Closing occurs is sometimes referred to
herein as the “Second Closing Date”, '

(b) At the Second Closing, subject to the provisions of Section 2.4(c):

(i) ARCO shall deliver to Purchaser (A) certificates evidencing the
ATAI Shares, the Kuparuk Shares, the Oliktok Shares, the Alpine Shares and the
CIPC Shares, each duly endorsed in blank or accompanied by stock powers duly
executed in blank, in proper form for transfer and with any requisite stock transfer
tax stamps properly affixed thereto, and (B) an instrument or instruments of
transfer, assignment and conveyance, in a form to be reasonably acceptable to
Purchaser, sufficient to transfer, assign and convey to Purchaser the Alpine
Rights-of-Way; '

(ii) ARCO shall cause AMI to execute and deliver to Purchaser, and
Purchaser shall execute and deliver to AMI, an instrument of assignment and
assumption, in a form reasonably acceptable to ARCO and Purchaser, for the AMI

Conveyed Contract; and

(iii) Purchaser shall pay to Sellers an amount equal {o the sum of (A) the
Initial Pipeline Assets Purchase Price, less any reduction required pursuant to
Section 2.7, and (B) an estimate (expressed as a positive or a negative amount),
prepared by Sellers and delivered to Purchaser at least three Business Days prior
to the Second Closing Date, of any adjustment to the Initial Pipeline Assets
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Purchase Price as of the Second Closing Date that will be required in accordance
with Section 2.5 (the “Pipeline Estimated Adjustment”), by wire transfer of
immediately available funds to an account or accounts designated in writing not
less than two Business Days prior to the Second Closing by Sellers to Purchaser.
The Initial Pipeline Assets Purchase Price shall be allocated among the Pipeline
Assets as set forth on Schedule 2.4(b) of the Disclosure Schedule, subject to such
adjustments thereto as may be required by any adjustments to the Initial Pipeline
Assets Purchase Price in accordance with Section 2.5, which adjustments shall be
allocated among the Pipeline Assets in the manner agreed by Sellers and
Purchaser. The parties agree that the foregoing allocation shall be binding on the
Sellers and Purchaser and their respective Affiliates and shall be used by them for
all Tax reporting, : )

(c) Inthe event that all Required Governmental Consents and any other
consent or waiver of any third party necessary for the sale, transfer, assignment,
conveyance and delivery of the Pipeline Assets (each, a “Necessary Consent™) shall have
been obtained except that a Preferential Right shall have been exercised in respect of the
ATATI Shares (or the underlying Properties) or the CIPC Shares, the sale, transfer,
assignment, conveyance and delivery of all Pipeline Assets other than the Shares in
respect of which, or in respect of the underlying Properties of which, a Preferential Right
was exercised shall proceed in accordance with Section 2.4(b), provided that (i) the
Shares in respect of which, or in respect of the underlying Properties of which, the
Preferential Right was exercised will not be sold, transferred, assigned, conveyed or
delivered to Purchaser and the parties shall have no further obligation to each other with
respect to the same except as provided in Section 2.7, (ii) the Initial Pipeline Assets
Purchase Price shall be reduced as provided in Section 2.7 and (iii) the Pipeline Estimated
Adjustment shall exclude any estimated Settlements with respect to such Shares.

Section2.5  Adjustments to the Pipeline Assets Purchase Price.

(2) Within 120 days following the Second Closing Date, Sellers shall
prepare and deliver to Purchaser a schedule of Settlements and audited special purpose
financial statements (including a balance sheet, income statement and statement of cash
flows) for the Pipeline Companies for the period beginning as of the Effective Date and
ending at the close of business on the Second Closing Date or, in the case of such balance
sheet, as at the close of business on the Second Closing Date (a “Closing Pipeline

Schedule of Settlements™ and “Closing Pipeline Financial Statements,” respectively).
The Closing Pipeline Financial Statements will be prepared in accordance with GAAP,

applied in a manner consistent with the accounting principles and methodology used in
preparation of the Pipeline Financial Statements. The Closing Pipeline Schedule of
Settlements shall include a line item for Settlements for the period covered thereby and
shall be prepared in accordance with the procedures set forth in Section 2.3(a) to the
extent applicable to the Pipeline Comparies, The Closing Pipeline Schedule of
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Settlements shall be accompanied by a report thereon of Bmst & Young LLP that the
Settlements have been determined in accordance with Section 2.3(a) to the extent
applicable to the Pipeline Companies, Purchaser shall provide ARCO and its accountants
full access to the books and records, any other information, including working papers of
its accountants, and to any employees, to the extent necessary for ARCO to prepare the
Closing Pipeline Schedule of Settlements and the Closing Pipeline Financial Statement
delivered by Sellers. “Settlements” has the meaning described in Section 2.3(a).

(b) Purchaser shall, within 60 days after the delivery by ARCO of the
Closing Pipeline Schedule of Settlements, complete its review of Settlements as reflected
on the Closing Pipeline Schedule of Settlements, The Closing Pipeline Schedule of
Settlements shall be binding and conclusive upon, and deemed accepted by, Purchaser
unless Purchaser shall have notified ARCO in writing within 60 days after delivery of the
Closing Pipeline Schedule of Settlements of any good faith objection to any item on such
Closing Pipeline Schedule of Settlements, provided that no such objection may be based
on (i) the accounting principles and methodology used in preparation of such Closing
Pipeline Schedule of Settlements or the related Closing Pipeline Financial Statements if
such accounting pnnmples and methodology are consistent with the accounting principles
and methodology used in preparation of the Pipeline Financial Statements and the
-provisions of this Agreement or (if) the piicing of goods, services, costs and charges
between any Pipefine Company and ARCO (or any Affiliate of ARCO that isnota-
Company) to the extent such pricing is consistent with past practice prior to the Effective
Date, except as expressly provided in clause (3) of Section 2.3(a). The procedures for the
resolution of any such good faith objection (which shall constitute a “Purchaser’s
Objection”) shall be the procedures applicable to a Purchaser’s Objection pursuant to
Sections 2.3(b), (c) and (d); provided that any unresolved element of Purchaser’s
Objection shall be submitted to the CPA Firm only if such element individually would
have an effect on the Pipeline Adjustment Payment exceeding $250,000 if resolved in
Purchaser’s favor, and then only if the total effect on the Pipeline Adjustment Payment of
all unresolved elements of Purchaser’s Objection taken together would exceed
$2,000,000 if all such elements were resolved in Purchaser’s favor. Otherwise, each of
the Closing Pipeline Schedule of Settlements, as adjusted pursuant to any agreement
between the Parties, shall be deemed accepted by Purchaser. The Closing Pipeline
Schedule of Settlements, as submitted by ARCO if no timely Purchaser’s Objection has
been given or as adjusted pursuant to any agreement between the parties or as determined
pursuant to the decision of the CPA Firm, when final and binding on all parties, is herein

referred to as the “Final Closing Pipeline Schedule of Settlements.”

(¢) Within 10 Business Days following issuance of the Final Closing
Pipeline Schedule of Settlements, the net adjustment payment payable pursuant to this
Section 2.5(c) (the “Pipeline Adjustment Payment”) shall be paid by wire transfer of
immediately available funds to a bank account designated by ARCO or Purchaser, as the
case may be. The Pipeline Adjustment Payment shall be equal to (i) the amount shown as
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Settlements on the Final Closing Pipeline Schedule of Settlements, minus (ii) the Pipeline
Estimated Adjustment, in the case of each of (i) and (ii), expressed as a positive or
negative amount, plus (iii) the amount of any payments (net of any refunds) made by AMI
under the AMI Conveyed Contract during the period beginning on the Effective Date and
ending on the Second Closing Date. The Pipeline Adjustment Payment shall be payable
by Purchaser to ARCO, if positive, and by ARCO to Purchaser, if negative.

(d) Inthe event that the provisions of Section 2.4(c) shall apply in
connection with the Second Closing with respect to any of the Pipeline Assets, the
provisions of this Section 2.5 shall remain in effect, provided that the Closing Pipeline
Settlement Schedule shall exclude any items attributable to any Pipeline Company the
Shares of which will not be sold, transferred, assigned, conveyed or delivered to
Purchaser in accordance with Section 2.4(c) and 2.7.

‘Section 2.6 Actions Prior to First Closing.
(2) Prior to the date hereof:

(1) ARCO has filed applications with the Alaska Department of Natural
Resources for approval of the assignments of the ARCO Oil and Gas Leases to
ARCO Alaska. Upon approval of such assignments, whether before or after the
First Closing Date, the effective date for each such assignment will be February 1,
2000;

(ii) ARCO Alaska has filed an application with the State of Alaska for
approval of the transfer of the Alpine Utility Right-of-Way to ARCO; and

(iii) ARCO Alaska has applied to the Regulatory Commission of Alaska
(“RCA") for approval of the transfer of the Certificate of Public Convenience and
Necessity relating to the Alpine crude oil pipeline (the “Alpine Certificate”) to
Alpins, '

(b) The parties agree and acknowledge that prior to the First Closing;

(i) ARCO shall transfer, assign, convey and deliver to ARCO Alaska:
(A) ARCO’s real property interest in the office complex in Anchorage, Alaska
more particularly described on Schedule 2.6 of the Disclosure Schedule, (B) the
aircraft leases described on Schedule 2.6 of the Disclosure Schedule; and
(C) subject to the approval referred to in Section 2.6(a)(i), the ARCO Oil and Gas
Leases;
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(i) Subject to the approval referred to in Section 2.6(a)(ii), ARCO
Alaska shall transfer, assign, convey and deliver to ARCO the Alpine Utility
Right-of-Way;

(iii) Subject to the approval referred to in Section 2.6(a)(iii) above,
ARCO Alaska shall transfer, assign, convey and deliver to Alpine the Alpine
Certificate; '

(iv) ARCO shall cause a restructuring of the holdings of UTP Holdings
such that (A) UTP Energy will be liquidated and will distribute all of the capital
stock of each of its Subsidiaries to UTP Holdings, after which transactions UTP
Holdings will hold directly all of the outstanding UTA Interests; and (B) UTP
Holdings will distribute all of its assets (including all of the outstanding shares of
common stock of Unistar and the former Subsidiaries of UTP Energy) other than
the UTA Interests to ARCO, such that the only asset of UTP Holdings shall be the
UTA Interests;

(v) In conjunction with the restructuring referred to in clause (iv) above,
ARCO shall assume the obligations of UTP Holdings under the indcntures set
forth on Schedule 3.15 and UTP Holdings shall be relieved of all obligations and
covenants under the same;

(vi) Immediately prior to the consummation of the BP Amoco/ARCO
Merger, ARCO shall transfer, assign, convey and deliver to Purchaser the ARCO
Marine Shares, duly endorsed in blank or accompanied by stock powers duly
executed in blank, in proper form for transfer and with any requisite stock transfer
stamps properly affixed thereto;

(vii) Purchaser shall deliver to ARCO an affidavit of citizenship dated as
of the ARCO Marine Transfer Date and as of the First Closing Date and signed on
behalf of Purchaser by an executive officer of Purchaser in such form as has been
accepted by the Maritime Administration, demonstrating that Purchaser is a
citizen of the United States within the meaning of Section 2 of the Shipping Act
of 1916, as amended, and is qualified under Section 27 of the Merchant Marine
Act of 1920, as amended, to engage in United States coastwide trade; and

(viii) The parties shall take all actions required to be taken prior to the
First Closing Date in accordance with Sections 5.21(a) and 5.22 and Schedule 5.6,
Section 13, of the Disclosure Schedule.

(¢)' Immediately prior to the First Closing, ARCO Alaska shall transfer,

assign, convey and deliver to ARCO the 150 shares of common stock, par value $1 per

share, of CH-20 held by ARCO Alaska. For U.S. federal income tax purposes, such’

transfer, assignment, conveyance and delivery in conjunction with the subsequent sale of \
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the ARCO Alaska Shares to Purchaser (for which an election under Section 338(h)(10) of
the Code will be made by ARCO and Purchaser in accordance with Section 5.5(f)(3)), is
intended to be treated as a sale by ARCO Alaska of all its assets (excluding the shares of
CH-20 actually distributed to ARCO as described above), followed by a distribution by
ARCO Alaska to ARCO of all its assets (including the aforementioned shares of CH-ZO)
in a complete liquidation to which Section 332 of the Code applies,

Section 2.7  Preferential Rights. ARCO will deliver or cause to be
delivered any notices to holders of preferential purchase rights that are required in
connection with the sale of the ATAI Shares and CIPC Shares (each, a “Preferential
Right”) (including any notices required due to the reactivation of Preferential Rights that
may have previously lapsed), using as the relevant purchase price the portion of the Initial
Pipeline Assets Purchase Price allocated to such Shares on Schedule 2.4(b) of the
Disclosure Schedule (in the case of the ATAI Shares without regard to any adjustment for
the Bonds). If, prior to the Second Closing, a holder of a Preferential Right notifies
ARCO that it elects to exercise its rights with respect to the Shares (or underlying
Properties of the issuer of such Shares) to which its Preferential Right relates (in
accordance with and determined by the agreement creating the Preferential Right), the
Shares, the sale of which is subject to such Preferential Right, shall not be sold,
transferred, assigned, conveyed or delivered to Purchaser and the Initial Pipeline Assets
Purchase Price shall be reduced by the amount allocated to such Shares on Schedule
2.4(b); provided that, if the Second Closing shall have already occurred in accordance
with Section 2.4(c) and thereafter for any reason the purchase and sale of the Shares (or
underlying Properties of the issuer of such Shares) subject to the Preferential Right is not
or cannot be consummated with the holder of the Preferential Right, ARCO will promptly
notify Purchaser and, within ten Business Days after Purchaser’s receipt of such notice,
subject to receipt of any Necessary Consents, ARCO will sell, transfer, assign, convey
and deliver to Purchaser, and Purchaser will purchase and accept from ARCO, such
Shares in exchange for the amount allocated to such Shares on Schedule 2.4(b). Such
purchase price shall be subject to adjustment based on the application of the methodology
set forth in Section 2.5 to such Shares for the period beginning as of the Effective Date
and ending at the close of business on the day of the delivery and acceptance of such
Shares, or on such other basis as the parties may agree.

Section2.8  Contingent Payments.

(a) As additional consideration for ARCO Alaska and UTP Holdings,
Purchaser shall pay to ARCO, on a monthly basis, Sliding Scale Payments (each, an
“SSP”) for production from the Producing Properties from the Effective Time through
December 31, 2004; provided, however, that Purchaser’s total obligation to pay SSPs to
Seller shall in no event exceed a total of $500,000,000.00.
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(b) Each SSP shall equal the product of (i) WTI Price minus $25.00 and
(ii) Net Revenue Interest Barrels; provided, however, if the SSP for any given month is a
negative number or is zero, no SSP shall be payable for that month.

(c) For purposes of this Section 2.8: (i) “WTI Price” shall mean the
average, rounded to four decimal places, of the mid-point Cushing second line as quoted
in Platt’s for WTI for each business day during the relevant month; it being understood
that (A) the mid-point Cushing second line for any business day shall be equal to the
average of the high and the low Cushing second line as quoted in Platt’s for WTI for such
business day and (B) for purposes of this definition only, the term “business day” shall
mean any day on which a Cushing second line is quoted in Platt’s for WTI, and (ii) “Net
Reyenue Interest Barrels” shall mean total barrels of hydrocarbon liquids produced from
the Producing Properties delivered into TAPS Pump Station No. 1 during the relevant
month, as reported in the relevant unit operator’s off-take reports filed with the State of
Alaska, but not including any barrels attributable to royalty obligations except for any
royalty obligations which the owner of the Producing Properties may voluntarily incur
subsequent to the First Closing. For the avoidance of doubt, any transfer of any
Producing Property or part thereof by Purchaser to any Person after the First Closing shall
not affect the calculations to be made under this Section 2.8.

.....

(d) Each SSP shall be calculated on a calendar monthly basis and,
except as provided in Section 2.8(e), shall be paid within 10 Business Days following the /
last day of the relevant month.

(e) Any SSP obligation for production occurring from the Effective
Time to and including the most recent calendar month-end preceding the First Closing
Date by at least 10 Business Days (the “Cutoff Date”) shall be treated as a positive
adjustment to the Initial Producing and Marine Assets Purchase Price (in addition to any
adjustments calculated in accordance with the terms of Section 2.3) for ARCO Alaska
and UTP Holdings and shall be credited against the $500,000,000 maximum amount
referred to in Section 2.8(a).

(f) The SSPs provided by this Section 2.8 shall be allocated to ARCO
Alaska and UTP Holdings as agteed by ARCO and Purchaser.

Article TTT
REPRESENTATIONS AND WARRANTIES OF SELLERS

Except as otherwise set forth in the disclosure schedule delivered by Sellers to
Purchaser on the date of execution of this Agreement, as amended as of April 6, 2000 (the
“Disclosure Schedule”), Sellers make the following representations and warranties to
Purchaser (it being understood that any representation and warranty made with respect to
UTP Holdings, UTA or their respective Properties is not made with respect to any
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Properties of UTP Holdings that will not be Properties of UTP Holdings after giving
effect to the restructuring contemplated by Section 2.6(a)(iv)):

Section 3.1  Orpanization and Authority. Bach Seller is a corporation
duly incorporated, validly existing and in good standing under the laws of the State of
Delaware. Each Seller has all requisite corporate power and authority and has taken all
corporate action necessary in order to execute, deliver and perform its obligations under
this Agreement and to consummate the transactions contemplated by this Agreement.

Section 3.2  Binding Bffect. This Agreement has been duly authorized,
executed and delivered by each Seller and constitutes a valid and binding obligation of
such Seller, enforceable against such Seller in accordance with its terms, subject to bank-
ruptey, insolvency, fraudulent conveyance, reorganization, moratorium and similar laws
of general applicability relating to or affecting creditors’ rights and to general equity

principles (the “Bankruptcy and Equity Bxception™).

Section 3.3  -Otganization, Qualification and Authority of the
Companies. Bach Company other than UTA is a corporation duly incorporated, validly
existing and in good standing under the laws of the State of Delaware. UTA is a limited
liability company duly formed, validly existing and in good standing under the laws of the
State of Delaware. Bach Company (a) has all requisite corporate or other power and
authority to own, lease or otherwise hold its assets and to carry on its business as
currently conducted and (b) is duly qualified to do business and is in good standing as a
foreign corporation or limited liability company, as the case may be, in each jurisdiction
where the ownership or operation of its assets or the conduct of its business requires such
qualification, except where any failures to have such power and authority or to be so
qualified or in good standing, as the case may be, individually or in the aggregate, would
not be reasonably likely to have a Material Adverse Effect.

Section 3.4  Ownership of Shares and T1.C Interests. ARCO owns all of
the Shares other than the ARCO Beluga Shares, of record and beneficially (in the case of
the ARCQO Marine Shares, only prior to the delivery contemplated by Section 2.6(b)(vi)),
and CH-20 owns all of the ARCO Beluga Shares, of record and beneficially, in each case
free and clear of all Encumbrances other than Permitted Encumbrances, With respect to
each Company, the Shares or, with respect to UTA, the UTA Interests are, as of the date
hereof and as of the applicable Closing Date with respect to such Company, the only
shares of capital stock or limited liability company interests, as the case may be, of or in
such Company issued and outstanding except that, as of the date hereof, UTP Holdings
has 100,000 shares of Series A Cumulative Preferred Sto Ac]g_;_s_s_@_d._mmd_ﬂi,s_tmd__g All
of the Shares have been duly authorized and validly issued and are fully paid and non-
assessable. The UTA Interests have been duly authorized and validly issued and are fully
paid. As of the date hereof and as of the applicable Closing Date with respect to each
Company, (i) except for this Agreement and the Preferential Rights referred to in Section
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2,7, there are no preemptive or other outstanding rights, options, warrants, conversion
rights or agreements or commitments of any character relating to the authorized and
issued, unissued or treasury shares of capital stock or limited liability company interests,
as the case may be, of any of the Companies and no such securities or obligations
evidencing any such rights are outstanding and (ii) none of the Companies has any
outstanding debt or other securities which are convertible into or exchangeable for, or that
give any Person a right to subscribe for or acquire, capital stock or limited liability
company interests of any of the Companies. At the applicable Closing, Purchaser will
obtain good and marketable title to the Shares delivered at such Closing, free and clear of
all Encumbrances other than Permitted Encumbrances,

Section 3.5  Consents and Approvals, Except for (8) the issuance by the
FTC of the Provisional Consent Order, (b) the issuance of the State Consent Order, (c)
the termination of the applicable waiting period under the HSR Act, (d) reports,
registrations, filings and/or notices to comply with Environmental Laws and (€) consents,
approvals, waivers or authorizations that may be obtained, or reports, registrations, filings
or notices that may be made, after the transfer of any Shares or Conveyed Properties, and
except as set forth in Schedule 3.5 of the Disclosure Schedule, no consent, approval,
waiver or authorization is required to be obtained by a Seller or any Company from, and
no report, registration, filing or notice is required to be given by a Seller or any Company
to, or made by a Seller or any Company with, any Govemmental Entity in connection
with the execution, delivery and performance by Sellers of this Agreement, other than (
where any failures to obtain such consent, approval, waiver or authorization, or to give or
make such report, registration, filing or notice, individually or in the aggregate, would not
be reasonably likely to have a Material Adverse Effect or materially impair or delay a
Seller’s ability to perform its obligations hereunder.

Section 3.6  Non-Contravention, The execution, delivery and
performance by each Seller of this Agreement, and the consummation by each Seller of
the transactions contemplated hereby, do not and will not (a) violate any provision of the
certificate of incorporation or bylaws (or equivalent constituent documents) of either
Seller or any Company, (b) subject to obtaining or making the consents, approvals,
waivers, authorizations, reports, registrations, filings and notices referred to in Section 3.5
and obtaining the consents set forth in Schedule 3.6 of the Disclosure Schedule, conflict
with, or result in the breach of, or constitute a default under, or result in the termination,
cancellation or acceleration (whether after the giving of notice or the lapse of time or
both) of any material right or obligation of any Company under, or to a loss of any
material benefit to which any Company is entitled under, any Contract to which any
Company is a party or, except for any Encumbrance arising under this Agreement, result
in the creation of any Encumbrance upon any Shares or Conveyed Properties to be sold,
transferred, assigned, conveyed and delivered pursuant to this Agreement or the
Properties of any Company, or (c) assuming compliance with the matters set forth in
Sections 3.5 and 4.3, to the Knowledge of Sellers, violate or result in a breach of or
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constitute a default under any Law to which either Seller or any Company is subject,
including any Governmental Authorization, other than, in the case of clauses (b) and (c),
any conflict, breach, default, termination, cancellation, acceleration, loss, Encumbrance or
violation which, individually or in the aggregate, would not be reasonably likely to have a
Material Adverse Effect or materially impair or delay either Seller’s ability to perform its
obligations hereunder.

Section 3.7  Financiel Statements. Schedule 3.7 of the Disclosure
Schedule contains a copy of the following financial statements: (a) a special purpose
unaudited combined balance sheet for the Producing Companies as of December 31, 1999
and 1998, and the related special purpose unaudited combined statements of income and
statements of cash flows for each of the years then ended (collectively, the “Producing
Financial Statements™), (b) a special purpose unaudited combined balance sheet for the
Marine Companies as of December 31, 1999 and 1998, and the related special purpose
unaudited combined statements of income and statements of cash flows for each of the
years then ended (collectively, the “Marine Financial Statements™) and {c) a special
purpose unaudited combined balance sheet for the Pipeline Companies as of
December 31, 1999 and 1998, and the related special purpose unandited combined
statements of income and statements of cash flows for each of the years then ended
(collectively, the “Pipeline Financial Statements” and, together with the Producing
Financial Statements and the Marine Financial Statements, the “Year-End Financial
Statements™). Each of the Year-End Financial Statements has been prepared in
accordance with GAAP and presents fairly, in all material respects, the combined
financial position, results of operations and cash flows of the Producing Companies (in
the case of the Producing Financial Statements), the Marine Companies (in the case of the
Marine Financial Statements) and the Pipeline Companies (in the case of the Pipeline
Financial Statements) as of their respective dates and for the respective periods then
ended, except in each case as may be noted on such Year-End Financial Statements or in
the notes thereto and subject, in each case, to such audit adjustments as may be required
that will not be material in amount or effect. As soon as available to ARCO after the date
hereof, ARCO shall deliver to Purchaser Year-End Financial Statements which have been
audited, together with the report thereon of PricewaterhouseCoopers LLP,

Section3.8 Litigation and Claims.

(a) Except as set forth in Schedule 3.8(a) of the Disclosure Schedule, as
of the date hereof there is no civil, criminal or administrative action, suit, hearing, pro-
ceeding or investigation pending or, to the Knowledge of Sellers, threatened, against any
Company or any of its Properties other than those that, individually or in the aggregate,
would not be reasonably likely to have a Material Adverse Effect.

(b) Except as set forth in Schedule 3.8(b) of the Disclosure Schedule, as
of the date hereof no Company is a party or subject to any order, writ, judgment, award or
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injunction of any Governmental Entity applicable to such Company or any of its
Properties other than those that, individually or in the aggregate, would not be reasonably
likely to have a Material Adverse Effect.

Section 3.9  Taxes. Except for any failure to file or timely pay,
adjustment, action, proceeding, waiver, audit, or examination that, individually or in the
aggregate, would not be reasonably likely to have a Material Adverse Effect, (a) all Tax
Returns that are required to be filed (taking into account applicable extensions) by or with
respect to the Companies have been duly and timely filed; (b) all Taxes shown to be due
on the Tax Returns referred to in clause (a) and all Taxes for periods ending on or before
the date of this Agreement for which Tax Returns have not yet been filed have been
timely paid or recorded as Tax Reserves or current lisbilities in the Books and Records;
(c) no adjustments relating to the Tax Returns referred to in clause (2) have been
proposed by the appropriate Governmental Entity; (d) there are no pending or, to the
Knowledge of Sellers, threatened actions or proceedings for the assessment or collection
of Taxes against the Companies; (e) there are no outstanding waivers or agreements
extending the applicable statute of limitations for any period with respect to any Taxes of
the Companies; (f) to the Knowledge of Sellers no taxing authorities are presently
conducting any audits or other examinations of any Tax Returns referred to in clanse (2).

Section 3.10 Compliance with Laws. Except as set forth in Schedule _
3.10 of the Disclosure Schedule and except for such matters that, individually or in the { =
aggregate, would not be reasonably likely to have a Material Adverse Bffect: (a) each
Company is conducting its business in compliance with all applicable Laws, (b) each
Company has or is entitled to the benefits of all Governmental Authorizations necessary
for the conduct of its business as currently conducted and (c) there are no proceedings
pending or; to the Knowledge of Seller, threatened, which would be reasonably likely to
result in the revocation, cancellation or suspension of any such Governmental
Authorization. ~

Section 3.11 Contracts. Schedule 3.11 of the Disclosure Schedule sets
forth each Material Contract. Except as set forth on Schedule 3.11 of the Disclosure
Schedule, as of the date hereof each Material Contract is a valid and binding agreement of
the Seller or the Company party thereto and is in full force and effect in accordance with
its terms, subject to the Bankruptcy and Equity Bxception. Except as set forth on
Schedule 3.11 of the Disclosure Schedule, there exists no default under any Material
Contract by either Seller or the applicable Company or, to the Knowledge of Sellers, any
other party thereto, which default has not been cured or waived, other than such defaults
that, individually or in the aggregate, would not be reasonably likely to have a Material
Adverse Effect.

Section 3.12 Properties. The Properties of the Companies and the
Conveyed Properties (after giving effect to the transactions contemplated by Section 2.6)
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to be sold, transferred, assigned, conveyed and delivered pursuant to this Agreement (a)
constitute all of the assets and properties, tangible and intangible, of ARCO and its
Subsidiaries located in the State of Alaska that are used in, associated with or connected
to the business of exploration for and production and transportation of oil, natural gas and
other liquid and gaseous hydrocarbons and other minerals conducted by ARCO and its
Subsidiaries in the State of Alaska (the “Alaska Business”) and (b) considered together
with the Books and Records, the license and other arrangements contemplated by Section
5.15 and the transitional services to be provided pursuant to Section 5.17, constitute all of
the assets and properties, tangible and intangible, including all geological and geophysical
data and interpretations and lease bids, wherever located, that are primarily used in,
associated with or connected to the Alaska Business.

Section 3.13  Absence of Changes. Except (x) to the extent arising out of
or relating to the transactions contemplated by this Agreement, (y) as set forth on
Schedule 3.13 of the Disclosure Schedule or (z) to the extent erising out of or relating to
the Charter or, after the Provisional Consent Order has been issued by the FTC, the
Provisional Consent Order or, after the State Consent Order has been issued, the State
Consent Order, since December 31, 1999, (i) the respective businesses of each of the
Companies has been operated in the ordinary course consistent with past practice, (ii)
there has not been any change in the Companies which, individually or in the aggregate,
would be reasonably likely to have a Material Adverse Effect and (iii) no Company has
settled, compromised, waived, released or assigned any material rights or claims it has
under or in respect of any Material Contract to which such Company is a party.

Section 3.14 Finders’ Fees. There is no investment banker, broker,
finder or other intermediary which has been retained by or is authorized to act on behalf
of either Seller or any of the Companies who is entitled to any fee or commission that is
or will be an obligation of any Company in connection with the purchase and sale of the
Shares and the Conveyed Properties pursuant to this Agreement.

Section 3.15 Indebtedness. As of the Closing Date applicable to such
Company, no Company shall have any loans, borrowings or other indebtedness in the
nature of borrowings outstanding, in each case where monies are due from any Company,
except as reflected in the Financial Statements or as set forth on Schedule 3.15 of the
Disclosure Schedule.

Section 3.16 Employee Benefits. No Personnel currently participate in
any employee benefit plan that is a multiemployer plan as defined in Section 3(37) of the
Employee Retircment Income Security Act of 1974, as amended (“ERISA™), or that is
otherwise required to be provided to such Personnel pursuant to the terms of any
collective bargaining agreement. No severance pay or benefits, pay in lieu of notice, or
similar pay or benefits will be owed to any Personnel solely by reason of the
consummation of the transactions contemplated hereby. Except as set forth in
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Schedule 5.3 of the Disclosure Schedule and Exhibit B of Schedule 5.6 of the Disclosure
Schedule, none of the Companies, CIPC or any of their respective Subsidiaries sponsors
any employee benefit plan within the meaning of Section 3(3) of ERISA or any other
employee benefit plan, program, policy, practices, or other arrangement (collectively,
“Employee Plans™) providing incentive compensation or benefits to any Personnel.

Section 3.17 No Other Representations or Warranties. Except for the
representations and warranties contained in this Article Il and Section 5.5, none of Seller,
the Companies or any other Person makes any other express or implied representation or
warranty on behalf of Seller, the Companies or otherwise in respect of the Shares or the
Conveyed Properties. o

REPRESENTATIONS AND WARRANTIES OF PURCHASER
Purchaser makes the following representations and warranties to Sellers:

Section4.1  Organization and Authority. Purchaser is a corporation
duly incorporated, validly existing and in good standing under the laws of the State of
Delaware. Purchaser has all requisite corporate power and authority and has taken all
corporate action necessary in order to execute, deliver and perform its obligations under
this Agreement and to consummate the transactions contemplated hereby.

.

Section 4.2  Binding Effect. This Agreement has been duly authorized,
executed and delivered by Purchaser and constitutes a valid and binding obligation of
Purchaser, enforceable against Purchaser in accordance with its terms, subject to the
Bankruptcy and Equity Bxception.

Section4.3  Consents and Approvals, Other than (a) the approval of the
Maritime Administration in connection with Purchaser’s acquisition of the ARCO Marine.
Shares and (b) the termination of the applicable waiting period under the HSR Act, no
consent, approval, waiver or authorization is required to be obtained by Purchaser or any
of its Affiliates from, and no report, registration, filing or notice is required to be given by
Purchaser or any of its Affiliates to or made by Purchaser or any of its Affiliates with, any
Governmental Entity in connection with the execution, delivery and performance by
Purchaser of this Agreement.

Section4.4  Non-Contravention. The execution, delivery and
performance by Purchaser of this Agreement, and the consummation by Purchaser of the
transactions contemplated hereby, do not and will not () violate any provision of the
certificate of incorporation or by-laws of Purchaser, (b) conflict with, or resuit in the
breach of, or constitute a default under, or result in the termination, cancellation or
acceleration (whether after the giving of notice or the lapse of time or both) of any

——
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material right or obligation of Purchaser under, or to a loss of any material benefit to
which Purchaser is entitled under, any Contract to which Purchaser or any of its Affiliates
is a party, or (c) assuming compliance with the matters set forth in Sections 3.5 and 4.3,
to the knowledge of Purchaser, violate or result in a breach of or constitute a default
under any Law to which Purchaser is subject, including any Governmental Authorization,
other than in the cases of clauses (b) and (c), any conflict, breach, default, termination,
cancellation, acceleration, loss or violation which, individually or in the aggregate, would
not be reasonably likely to have a material adverse effect on Purchaser or materially
impair or delay Purchaser’s ability to perform its obligations hereunder.

Section4.5  Finders’ Fees. There is no investment banker, broker,
finder or other intermediary which has been retained by or is authorized to act on behalf
of Purchaser who is entitled to any fee or commission in connection with the purchase
and sale of the Shares and the Conveyed Properties pursuant to this Agreement.

Section4.6  Financial Capability. On each Closing Date, Purchaser will
have available sufficient funds to purchase the Shares and any Conveyed Properties to be
sold, transferred, assigned, conveyed and delivered on such Closing Date on the terms
and subject to the conditions set forth in this Agreement and to consummate the
transactions contemplated for the applicable Closing hereunder, The obligations of
Purchaser hereunder are not subject to any conditions regarding the ability of Purchaser to
obtain financing for the consummation of the transactions contemplated herein.

Section4.7 Investigation by Purchaser. Purchaser acknowledges that it
is a sophisticated purchaser of businesses and has been given sufficient access to all
information with respect to the Companies and the Conveyed Properties requested by
Purchaser and, in entering into this Agreement, has not relied upon anything other than
the representations and warranties of Sellers set forth in Article III and Section 5.5.
Purchaser acknowledges that neither Seller nor any other Person shall have any liability
with respect to any information with respect to the Companies and the Conveyed
Properties made available to Purchaser prior to the date hereof. Purchaser has no
knowledge that any representation or warranty of Sellers is inaccurate in any respect.

- Section 4.8  Purchaser Impediments. There is no civil, criminal or
administrative action, suit, hearing, proceeding or investigation pending or, to the
knowledge of Purchaser, threatened, or outstanding, order, writ, judgment, award or
injunction of any Governmental Entity, against Purchaser or any of its Affiliates that,
individually or in the aggregate, would be reasonably likely to impair or delay the ability
of Purchaser to obtain the consents, approvals, waivers or authorizations described in
Section 4.3 or impair or delay the ability of the parties hereto to consummate the
transactions contemplated hereby.
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Section 4.9  Securities Act. Purchaser is acquiring the Shares for its
own account and not with a view to their distribution within the meaning of Section 2(11)
of the Securities Act in any manner that would be in violation of the Securities Act.
Purchaser has not, directly or indirectly, offered the Shares to anyone or solicited any
offer to buy the Shares from anyone, so as to bring such offer and sale of the Shares by
Purchaser within the registration requirements of the Securities Act. Purchaser will not
sell, convey, transfer or offer for sale any of the Shares except upon compliance with the
Securities Act and any applicable state securities laws or pursuant to any exemption
therefrom.

Section 4.10 No Other Representations or Warranties. Except for the

representations and warranties contained in this Article IV, neither Purchaser nor any
other Person makes any express or implied representation or warranty on behalf of
Purchaser. ' o

Article V
COVENANTS

Section 5.1  Access.

(a) Prior to the each Closing, Sellers shall permit Purchaser and its .
representatives to have access, during regular business hours and upon reasonable (=
advance notice, to the personnel and properties of Sellers and the Companies, subject to
reasonable rules and regulations of Sellers, and shall, subject to applicable Laws
regarding the exchange of information, furnish, or cause to be fumished, to Purchaser
such financial and operating data and other information, in each case relating to the
Companies and the Conveyed Properties that are the subject of such Closing, as are
available and as Purchaser shall from time to time reasonably request, provided, that the
foregoing shall not require Sellers or any Company to permit any inspection, or to
disclose any information, that in the reasonable judgment of Sellers or such Company,
would (i) result in the disclosure of any trade secrets of third parties or the loss of any
applicable attorney-client privilege or (ii) violate any of its obligations with respect to
confidentiality if Sellers or the Company, as the case may be, shall have used reasonable
efforts to obtain the consent of such third party to such inspection or disclosure, provided,
further, that Purchaser and its representatives shall not conduct any on-site tests or
sampling or any boring, digging, drilling or other physical intrusion on or into the
properties of the Companies. All requests for information made pursuant to this
Section shall be directed to an executive officer of ARCO, or such Person as may be
designated by such executive officer. All such information shall be governed by the
terms of the Confidentiality Agreement.
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(b) All information that relates to Sellers or any of their Affiliates (other
than the Companies) that is provided, conveyed, obtained or furnished to Purchaser or
Purchaser’s representatives or that Purchaser or Purchaser’s representatives otherwise
obtain in the course of Purchaser’s investigation of the Companies, together with any
reports, analyses, compilations, memoranda, notes and any other writings prepared by
Purchaser or Purchaser’s representatives which contein, reflect or are based upon any
such information (“Confidential Information™), shall be kept strictly confidential by
Purchaser and Purchaser’s representatives after the Closings. Purchaser agrees that, in the
event it or any its representatives are required to disclose any Confidential Information (i)
in connection with any judicial or administrative proceedings (by oral questions,
interrogatories, requests for information or documents, subpoena, civil investigative
demand or similar process) or (ii) in order, in the opinion of Purchaser’s outside counsel,
to avoid violating the federal securities laws, Purchaser will in advance of such disclosure
provide Sellers with prompt notice of such requirement(s). Purchaser also agrees, to the
extent legally permissible, to provide Sellers, in advance of any such disclosure, with
copies of any such information Purchaser intends to disclose (and, if applicable, the text
of the disclosure language itself) and to cooperate with Sellers to the extent Sellers may
seek to limit such disclosure. If, in the absence of a protective order or receipt of a waiver
from Sellers after a request in writing therefor is made by Purchaser (such request to be
made as soon as practicable to allow Sellers a reasonable amount of time to respond
thereto), Purchaser or its representatives are legally required to disclose such information
to any tribunal or in order to comply with the federal securities laws, Purchaser or its
representatives may disclose such portion of such information which Purchaser, in the
opinion of Purchaser’s outside counsel, is legally required to disclose so long as
Purchaser exercises its best efforts to obtain assurances that the information so disclosed
will be kept confidential by any recipient(s).

() Intheevent of termination of this Agreement, Purchaser shall
promptly deliver to Sellers, or certify to Sellers that it has destroyed, all documents, work
papers and other material obtained by Purchaser or on its behalf from Sellers, the
Companies or any of their respective agents, employees or representatives as a result
hereof or in connection herewith, whether so obtained before or after the execution
hereof.

Section 5.2  Retention of Records. Purchaser shall retain, and cause its
Affiliates to retain, all Books and Records relating to the conduct of the businesses of the
Companies and the operation of the Properties prior to the applicable Closing Date with
respect to such Companies or Properties for a period of at least six years from the date
hereof. Upon reasonable notice to Purchaser and with Purchaser’s prior consent, which
consent Purchaser will not withhold or delay unreasonably, Sellers may inspect and make
copies of any such records for any reasonable purpose during business hours; provided
that Sellers shall have no right to inspect or copy any competitively sensitive information
unless Sellers shall demonstrate to the reasonable satisfaction of Purchaser that
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reasonable safeguards designed to prevent the disclosure of such sensitive information
have been established. No such Books and Records shall be destroyed by Purchaser
without first advising Sellers in writing and giving Sellers a reasonable opportunity to
obtain possession thereof.

Section 5.3  Conduct of Business. During the period from the date
hereof to the applicable Closing in respect of each Company, except as otherwise
contemplated by this Agreement, as required by Law or as Purchaser shall otherwise
consent to in writing (which consent shall not be unreasonably withheld or delayed), each
Seller covenants and agrees that it shall cause each such Company to operate its
respective business in the ordinary course consistent with past practice and to preserve
intact the business and relationships of such Company with third parties; provided that no
action permitted by the next succeeding sentence shall be deemed to violate this
provision, During the period from the date hereof to the applicable Closing in respect of
each Company, except (a) as otherwise contemplated by this Agreement or the capital
budget of ARCO Alaska for the fiscal year 2000 previously made available to Purchaser
and any capital budget for the fiscal year 2001 (which shall not provide for capital
expenditures in excess of 10% in excess of the amounts set forth in the fiscal year 2000
capital budget), (b) as required by Law (including the Provisional Consent Order, any
final order of the FTC in respect thereof and the State Consent Order) or the Charter or
(c) as Purchaser shall otherwise consent, each Seller covenants and agrees that it shall use .
its reasonable best efforts to cause each such Company not to: (

(i) approve any new capital expenditures in excess of 10% over the
amount budgeted for such expendltures in the capital budgets hereinabove
referenced;

(i) ~ () incur, create or assume any material Encumbrance on any
Property other than Permitted Encumbrances, or (y) dispose of any capital assets if
the greater of the book value and the fair market value of such capital assets
exceeds $15,000,000 in the aggregate;

{iii) incur or agsume any material indebtedness for money borrowed or
guarantee any such obligations other than (A) any loans from such Seller or an
Affiliate of such Seller or (B) indebtedness under existing lines of credit in
amounts consistent with past practice;

(iv) enter into any material transaction other than as disclosed on
Schedule 5.3 of the Disclosure Schedule or in the ordinary course of busmess
consistent with past practice;

(v) other than as disclosed on Schedule 5.3 of the Disclosure Schedule,
as required by Law or existing agreements or as is consistent with the conduct of
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its normal business, grant any salary or wage increases that in the aggregate would
be material to the Companies, or modify or amend any benefit plan in any way
that materially increases the amount of the liability attributable to such Company
in respect of such plan or grant any benefit to Personnel that would become
payable as a result of the transactions contemplated hereby;

(vi) amend its certificate of incorporation or by-laws or equivalent
constituent documents;

(vii) issue or sell any Shares, limited liability company interests or other
equity securities to anyone other than such Seller, or issue or sell any securities
convertible into, or options with respect to, or warrants to purchase or rights to
subscribe for, any Shares, limited liability company interests or other equity

_securities, or enter into any agreement obligating it to do any of the foregoing;

(viii) declare or set aside for payment any dividends to be paid afier the
applicable Closirg; and '

(ix) enterinto any Affiliate Transaction other than as disclosed on
Schedule 5.3 of the Disclosure Schedule or in the ordinary course of business.

Section 5.4  Filings; Other Actions; Notifications.

(a) Sellers and Purchaser shall cooperate with each other and use (and
shall cause their respective Subsidiaries to use) their respective reasonable best efforts to
take or cause to be taken all actions, and do or cause to be done all things, necessary,
proper or advisable on its part under this Agreement and applicable Laws to consummate
and make effective the transactions contemplated hereby as soon as practicable, including
preparing and filing as soon as practicable all documentation to effect or obtain as soon as
practicable all consents, approvals, waivers, authorizations, reports, registrations, filings
and notices necessary or advisable to be obtained from any third party and/or any
Governmental Entity in order to consummate the transactions contemplated hereby.

(b) Subject to applicable Laws relating to the exchange of information
and the preservation of any applicable attorney-client privilege, Sellers and Purchaser
shall have the right to review in advance, and to the extent practicable each will consult
the other on, all the information relating to Sellers or Purchaser, as the case may be, and
any of their respective Affiliates, that appear in any statemnent, filing, notice or application
made with, or written materials submitted to, any third party and/or any Governmental
Entity in connection with the transactions contemplated by this Agreement. In exercising
the foregoing right, each of Sellers and Purchaser shall act reasonably and as promptly as
practicable. :
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(c) Subject to applicable Laws and the preservation of any applicable
attomey-client privilege, the Sellers and Purchaser each shall, upon request by the other,
furnish the other with all information concerning itself, its Subsidiaries, directors, officers
and stockholders and such other matters as may be reasonably necessary or advisable in
connection with the Provisional Consent Order, any final order of the FTC in respect
thereof, the State Consent Order, the Charter and any statement, filing, notice or
application made by or on behalf of Sellers, the Companies or Purchaser or any of their
respective Subsidiaries to any third party and/or any Governmental Entity in connection
with the transactions contemplated by this Agreement.

(d) Without limiting the generality of the undertakings pursuant to this
Section 5.4, each Seller and Purchaser agrees to take or cguse to be taken the following
actions; (i) provide promptly to any Governmental Entity with jurisdiction over
enforcement of any applicable Competition Laws (“Govemnment Antitrust Entity’’)
information and documents requested by any Government Antitrust Entity or necessary,
proper or advisable to permit consummation of the transactions contemplated by this
Apgreement, (ii) contest and resist any action seeking to have imposed any order, decree,
judgment, injunction, ruling or other order (whether temporary, preliminary or
permanent) other than the Provisional Consent Order, any final order of the FTC in
respect thereof and the State Consent Order (an “Order™), that would materially delay,
restrain, enjoin or otherwise prohibit consummation of the transactions contemplated )
hereby; it being understood that in the event that any such temporary or preliminary Order ( '
is entered in any proceeding that would make consummation of the transactions
contemplated hereby in accordance with the terms of this Agreement unlawful or that
would prevent or materially delay consummation of the transactions contemplated by this
Agreement, each Seller and Purchaser agrees to use its reasonable best efforts to take
promptly any and all steps (including the appeal thereof, the posting of a bond or the
taking of the steps contemplated by clause (i) of this paragraph) necessary to vacate,
modify or suspend such Order so as to permit such consummation and (iii) use its
reasonable best efforts to take all action necessary or reasonably required in order for
ARCO and BP Amoco to obtain and to comply with the Provisional Consent Order, any
final order of the FTC in respect thereof, the State Consent Order and the Charter and to
consummate the transactions contemplated hereby in a manner consistent with the
Provisional Consent Order, any final order of the FTC in respect thereof, the State
Consent Order and the Charter, provided, that no party shall be required to take any such
action if the result of such action would be to affect materially and adversely the
economic benefits reasonably expected to be derived by such party from the
consummation of the transactions contemplated hereby
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" Section 3,5  Tax Matters.

(a) Liability for Taxes and Related Matters.

(i) Liability for Taxes. Sellers shall pay or cause to be paid, and shall
indemnify each Purchaser Tax Indernitee and fully protect, save and hold each
Purchaser Tax Indemnitee harmless from and against the following: (A) any Tax
imposed upon or relating to the Sellers (other than in respect of the Companies,
the AMI Conveyed Properties, the AMI Conveyed Contract, the Alpine Rights-of-
Way, the Product Inventory or CIPC) for any period (whether before or after any
Closing Date), including any such Tax for which the Purchaser or a Company may
be liable under Section 1.1502-6 of the Treasury Regulations (or any similar
provision of state, local or foreign law), as a transferce or successor, by contract or
otherwise; (B) any consolidated, combined or unitary Taxes (other than in respect
of the Companies, the AMI Conveyed Properties, the AMI Conveyed Contract,
the Alpine Rights-of-Way, the Product Inventory or CIPC) of any group of which
any of the Sellers, BP Amoco or any of their respective Affiliates is a member or
is the common parent; (C) any consolidated, combined or unitary Taxes imposed
upon or relating to any of the Companies, the AMI Conveyed Properties, the AMI
Conveyed Contract, the Alpine Rights-of-Way, the Product Inventory or CIPC for

" any Pre-Closing Period; (D) any Taxes resulting from or arising out of any
transaction set forth in Section 2.6 of this Agreement or otherwise contemplated
hereunder or any other transaction undertaken in any Pre-Closing Period by any of
the Sellers or the Companies or any of their Affiliates outside of the ordinary

", course of business; (E) any Taxes imposed upon or relating to UTP Energy,
Unistar or any Subsidiary, entity, Property or asset held directly or indirectly by
UTP Holdings prior to the restructuring set forth in Section 2.6(b)(iv) that will not
be so held after such restructuring; (F) any Taxes imposed upon or relating to any
of the Companies, the AMI Conveyed Properties, the AMI Conveyed Contract,
the Alpine Rights-of-Way or CIPC for the Pre-Effective Time Period (regardless
of when such Taxes are paid) and any Taxes imposed upon or relating to the
Product Inventory for the Pre-Closing Period (regardless of when such Taxes are
paid); (G) any Taxes resulting from or arising out of any Section 338(h)(10)
Election; (H) any Tax (and any interest pursuant to Code
Section 7518(g)(3)(C)(ii)) arising from or relating to the “capital construction
fund” of ARCO or any of its Affiliates; (I) any Losses arising from a deemed
termination, if any, under Section 708(b)(1)(B) of the Code, of any tax partership
resulting from the transactions contemplated hereby to the extent such Losses arc
asserted by a third party partner in such tax partnership; (J) any Taxes resulting
from any breach of any representation or warranty of Sellers contained in Section
5.5() of this Agreement; (K) royalty claims and severance Taxes for production
through and including December 31, 1999 (regardless of when such amounts are
paid); (L) any Tax imposed on any Purchaser Tax Indemnitee as a result of
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structuring any transaction as a like-kind exchange pursuant to Section 5.5(g); and
(M) any Taxes resulting from or arising out of Section 5.22(d) or any of the
transactions set forth therein. Sellers shall be entitled to any refund of Taxes to the
extent that such refund relates to a Tax lability paid by the Sellers under this
Section 5.5(2)(1); '

(if) Purchaser shall, except to the extent that such Taxes or other
amounts are the responsibility of Sellers under Section 5.5(a)(i) or otherwise
hereunder, pay or cause to be paid, and shall indemnify each Seller Tax
Indemnitee and fully protect, save and hold each Seller Tax Indemnitee harmiess
from and against all Taxes imposed upon or relating to the Companies, the AMI
Conveyed Properties, the AMI Conveyed Contract, the Alpine Rights-of-Way, the
Product Inventory or CIPC. Purchascr shall be entitled to any refund relating to
the Companies, the AMI Conveyed Properties, the AMI Conveyed Contract, the
Alpine Rights-of-Way, the Product Inventory or CIPC, except to the extent Sellers
are entitled to such refund under Section 5.5(a)(i).

(ii}) In the case of any indemnified Tax which a Tax Indemnitee is
required to pay a Governmental Entity, the indemnitor shall pay the Tax
Indemnitee the amount for which the indemnitor is responsible pursuant to
Section 5.5(a)(i) or (ii) in immediately available funds no later than three days .
prior to the date such Tax is due to the relevant Governmental Entity (provided (\
that, without duplication of any amount taken into account pursuant to clause (6)
of the definition of “Settlements”, in the case of any Tax (other than any
consolidated, combined or unitary Tax) for which Sellers are responsible under
Section 5.5(a)(()(F) or (X) that is paid on or after January 1, 2000.and on or prior
to the applicable Closing Date, Sellers shall pay Purchaser the amount for which
Sellers are responsible under Section 5.5(a)({)(F) or (K) on the applicable Closing
Date).

(iv) Notwithstanding the foregoing clauses (i) and (ii), the liabilities,
obligations and entitlements pursuant to such clauses of CH-20 shall be with
respect to ARCO Beluga only.

(v) Taxes for Short Taxable Year. For purposes of paragraphs (a)(i) and
(2)(ii), whenever it is necessary to determine the liability for Taxes of a Company
(including any such liability arising from partnership income or loss) or with
respect to any of the AMI Conveyed Properties, the AMI Conveyed Contract, the
Alpine Rights-of-Way, the Product Inventory or CIPC for a portion of a taxable
year or period that begins before and ends after the applicable Closing Date (or
December 31, 1999), the determination of the Taxes of such Company (or with
respect to any of the AMI Conveyed Properties, the AMI Conveyed Contract, the
Alpine Rights-of-Way, the Product Inventory or CIPC) for the portion of the year
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or period ending on, and the portion of the year or period beginning after, the
applicable Closing Date (or December 31, 1999) shall be determined by assuming
a taxable year or period for such Company (or partnership) or with respect to any
of the AMI Conveyed Properties, the AMI Conveyed Contract, the Alpine Rights-
of Way, the Product Inventory or CIPC which ended at the applicable Closing
Date (or December 31, 1999), except that exemptions, allowances or deductions
that are calculated on an annual basis, such as the deduction for depreciation, shall
be apportioned on a time basis.

(vi) Adjustment to Purchase Price. Any payment by Sellers to Pumhaser
pursuant to Section 5.5(2)(i) will be treated as an adjustment to the Purchase
. Price, .. .

(vii) Tex Returns. Sellers shall file or cause to be filed when due all Tax
Returns that are required to be filed by or with respect to the Companies for
taxable years or periods ending on or before the applicable Closing Date (which
Tax Returns shall be filed in a manner consistent with past practice) and shall pay
any Taxes due in respect of such Tax Returns, and Purchaser shall file or cause to
be filed when due all Tax Returns that are required to be filed by or with respect
to the Companies for taxable years or periods ending after the applicable Closing
Date and shall pay any Taxes due in respect of such Tax Returns. Purchaser shall
not amend, or cause to be amended, any Tax Returns required to be filed by
Sellers. Sellers shall pay Purchaser the Taxes for which Sellers are liable pursuant
to Section 5.5(a)(i) but which are payable with Tax Returns to be filed by
Purchaser pursuant to the previous sentence within 10 days prior to the due date
for payment of such Tax.

(viii) Contest Provisions. Purchaser shall promptly notify Sellers in
writing upon receipt by Purchaser, any of its Affiliates or any Company of notice
of any pending or threatened Tax audits or assessments which may affect the Tax
Hiabilities of any Company for which Sellers would be required to indemnify
Purchaser pursuant to Section 5.5(2)(i). Scllers shall have the sole right to
represent any Company’s interest in any Tax audit or administrative or court
proceedings (a “Tax Proceeding”) relating solely to Taxes which may be the
subject of indemnification by Sellers under Section 5.5(a)(i) and to employ
counsel of its choice at its expense. Purchaser shall have the sole right to
represent any Company’s interest in any Tax Proceeding relating solely to Taxes
which may be the subject of indemnification by Purchaser under Section 5.5(a)(ii)
and to employ counsel of its choice at its expense. With respect to any Tax
Proceeding relating to Taxes, a portion of which is the subject of indemnification
by Sellers under Section 5.5(a)(i) and a portion of which is the subject of
indemnification by Purchaser under Section 5.5(a)(ii), Sellers shall have the right
to participate in such Tax Proceeding; provided, however, that with the written
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consent of Purchaser and at their own eJ.cpense, Sellers may assume the entire
defense of such Tax Proceeding.

{(ix) Termination of Tax Allocation Agreements. Any tax allocation or
sharing agreement or arrangement, whether or not written, that may have been

entered into by Sellers and any Company (or CIPC) shall be terminated as to such
Company (or CIPC) as of the applicable Closing Date, or, with respect to ARCO
Maerine, as of the ARCO Marine Transfer Date, and no payments which would be
owed by or to such Company (or CIPC) pursuant thereto shall be made
thereunder.

(b) Transfer Taxes. Notwithstanding Sections 5.5(2)(i) and (ii),
Purchaser, on the one hand, and Sellers, on the other hand, shall share equally all transfer,
sales, excise and similar Taxes, if any, arising from the purchase and sale of the Shares,
the AMI Conveyed Properties, the AMI Conveyed Contract, the Alpine Rights-of-Way or
the Product Inventory.

(c) Information to Be Provided by Purchaser. With respect to the
taxable year of Sellers ending December 31, 1999 and all relevant taxable periods in 2000

prior to the applicable Closing Date, Purchaser shall cause each Company to prepare and

provide to Sellers a package of tax information materials (the “Tax Package), which

shall be completed in accordance with past practice including past practice as to ('"
providing the information, schedules and work papers and as to the method of .
computation of separate taxable income or other relevant measure of income of such

Company. Purchaser shall cause to be delivered to Sellers the Tax Package for the

taxable period ending on December 31, 1999 by August 1, 2000 and for the taxable

period ending on the applicable Closing Date by June 30, 2001.

(d) Assistance and Cooperation. After the applicable Closing Date,
each of Sellers and Purchaser shall:

(i)  assist (and cause their respective Affiliates to assist) the other party
- in preparing any Tax Returns or reports which such other party is responsible for
preparing and filing in accordance with this Section 5.5;

(ii) cooperate fully in preparing for any audits of, or disputes with taxing
authoritiés regarding, any Tax Returns of any Company;

(iii) make available to the other and to any taxing authority as reasonably
requested all information, records, and documents relating to Taxes of any

Company;
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(iv) provide timely notice to the other in writing of any pending or
threatened tax audits or assessments of any Company for taxable periods for
which the other may have a liability under this Section 5.5; and

(v) fomish the other with copies of all correspondence received from
any taxing authority in connection with any tax audit or information request with
respect to any such taxable period.

(&) Survival of Obligations. The obligations, representations and
covenants of the parties set forth in this Section 5.5 shall be unconditional and absolute
and shall remain in effect without limitation as to time.

" (f) Section 338(h)(10).

(i) Election. Sellers shall make a joint election with Purchaser under
Section 338(h)(10) of the Code and under any similar provisions of state or
foreign law (each a “Section 338(h)(10) Election”) with respect to each of the
“Companies (and any Subsidiary of any of them that is treated as a corporation
under the Code) other than UTP Holdings. Sellers represent that the sales of such
Companies are eligible for; and Purchaser represents that it is qualified to make,
such elections. Sellers and Purchaser shall exchange complete and executed
copies of Internal Revenue Service Form 8023, required schedules thereto, and
any similar state and foreign forms. If any changes are required in these forms as
aresult of information which is first available after the applicable Closing Date,
the parties will promptly agree on such changes. Notwithstanding anything to the
contrary in this Agreement, Sellers and Purchaser agree that no election under
Section 338(h)(10) of the Code and under any similar state law shall be made with
respect to UTP Holdings.

(i) Allocation of Purchase Price. Sellers and Purchaser will agree to an
allocation of the purchase price (in accordance with relative fair market values
and consistent with Schedules 2.2(b) and 2.4(b) and Section 2,8(f)) among the
assets of the Companies that are deemed to have been acquired pursuant to
Section 338(h)(10) of the Code or any state or foreign law equivalent and among
the UTP Holdings Shares, the CIPC Shares, the Conveyed Properties and the

“Product Inventory (the Final Product Inventory Purchase Price being allocated to
the Product Inventory). Purchaser will prepare the initial draft of such purchase
price allocation. Purchaser and Sellers shall use the asset values determined from
such agreed-upon allocation for purposes of all reports and returns with respect to
Taxes, including Internal Revenue Service Form 8594 or any equivalent
statement.
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(g) Possible Bxchange. The parties may elect to structure one or more of
these transactions as a like-kind exchange pursuant to Section 1031 of the Code, If
Sellers are entitled to receive cash pursuant to this Agreement (or pursuant to the exercise
by any third party of any preferential purchase rights to purchase where such right
becomes exercisable by reason of this Agreement), Sellers may assign their rights under
this Agreement to a qualified intermediary, and have Purchaser transfer the cash directly
to the qualified intermediary, to the extent necessary to enable the Sellers to consummate
a deferred like-kind exchange by directing the qualified intermediary to reinvest the cash
in like-kind property. The parties agree to execute all documents, conveyances or other
instruments reasonably necessary to effectuate such a deferred like-kind exchange.

(h) Consolidated Tax Retuns. Notwithstanding any other provision of
this Agreement, (i) Sellers and their Affiliates shall not be required to provide any Person
with any consolidated, combined or unitary Tex Return or copy thereof that includes any
of Sellers and their Affiliates (other than any entity transferred directly or indirectly to
Purchaser by any of Sellers and their Affiliates hereunder) and (ii) Purchaser and its
Affiliates shall not be required to provide any Person with any consolidated, combined or
unitary Tax Return or copy thereof that includes Purchaser or any of its Affiliates;
provided, however, that to the extent that such Tax Returns would be required to be
delivered but for this Section 5.5(h), the Person that would be required to deliver such
Tax Returns shall instead deliver pro formas relating solely to the Companies, the AMI o
Conveyed Properties, the AMI Conveyed Contract, the Alpine Rights-of-Way, the (
Product Inventory or CIPC, as the case may be. :

(i) Consolidated Tax Proceedings. Notwithstanding any other
provision of this Agreement, (i) Sellers and their Affiliates shall be entitled to control,
and Purchaser shall not be entitled to participate in, any Tax Proceeding with respect to
any consolidated, combined or unitary Tax Return that includes any of Sellers and their
Affiliates (other than any entity transferred directly or indirectly to Purchaser by any of
Sellers and their Affiliates hereunder) and (ii) Purchaser and its Affiliates shall be entitled
to control, and Sellers and their Affiliates shall not be entitled to participate in, any Tax
Proceeding with respect to any consolidated, combined or unitary Tax Return that
includes Purchaser or any of its Affiliates (other than any entity transferred directly or
indirectly to Purchaser by any of Sellers and their Affiliates hereunder).

() TaxBasis and Section 754 Election Representation. Sellers make
the following representations and warranties to Purchaser: (i) Schedule 5.5(j) hereto sets

forth the tax basis under the Code of UTP Holdings (or its Subsidiary), as of

December 31, 1999, in its partnership interest in Colville River Unit and the
corresponding share of UTP Holdings (or its Subsidiary) in Colville River Unit’s basis in
Colville River Unit’s assets; and (ii) in the case of each transfer hereunder that is, for
purposes of the Code, a transfer of an interest that is, or has been treated as, a partnership
interest under the Code, each relevant partnership (other than any partnership interest in

R
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the Colville River Unit and any partnership interest to which no value is allocated by the
parties pursnant to Section 5.5(f)(ii)) has made (or will make) a valid election under
Section 754 of the Code that will apply to such transfer. :

() Inthe case of any Subsidiary of a Company that is treated as a
corporation under the Code, the principles of this Section 5.5 shall apply as if such
Subsidiary were a Company. The principles of this Section 5.5 shall also apply to any
intellectual property sold to Purchaser pursuant to Section 5.15 hereof.

Section 5.6  Employees and Employee Benefits. The parties hereby
agree to all of the provisions set forth in Schedule 5.6 of the Disclosure Schedule, as

amended as of April 6, 2000, with respect to Personnel and employee compensation and
benefits.

Section 5.7  Indebtedness.

(a) Except as set forth in Section 5.7(b), Sellers shall cause each
Company to repay all existing indebtedness of each Company for borrowed money prior
to the applicable Closing with respect to such Company. Sellers shall cause the Contracts
solely between ARCO or any Affiliate of ARCO that is not a Company, on the one hand,
and any Company, on the other hand, otheér than the Contrécts identified on Schedule

-5, 7(a) 9% the Disclosure Schedule and except as provided by Section 5.15, to be
"tenimiinated as of the applicable Closing Date with respect to such Company.

(b) Notwithstanding Section 5.7(a), Sellers shall have no obligation
prior to the Second Closing to cause the repayment of the $265,000,000 principal amount
of City of Valdez, Alaska Marine Terminal Revenue Refunding Bonds, Series A, B & C
1994, due 2031 (the “Bonds”) for which ATAI is the primary obligor and ARCO has
guaranteed payment. No later than eighteen months from the Second Closing Date,
Purchaser shall cause the Bonds then outstanding, together with all interest and other
amounts then due and payable thereunder, to be paid in full, or provision for payment
thereof to be made, so that the existing guarantees delivered by ARCO in respect of such
Bonds (the “Guarantees™) shall terminate and ARCO, as guarantor, shall cease to have
any continuing liability or obligation with respect to any Bonds, or any refunding thereof,
and the Guarantees shall be delivered to ARCO by the trustee for the Bonds marked
cancelled, Purchaser’s ability to refund or reissue the Bonds shall not be a condition to
Purchaser’s obligations with respect to repayment of the Bonds within the foregoing
period. Purchaser shall forever indemnify and hold harmless the Scller Indemnified
Parties for any demand for payment, loss, claim, liability, damages, costs or expenses
asserted against, or incurred by, ARCO as Guarantor of the Bonds or of ATAI’s
obligations, or any of ARCO’s Affiliates, in respect of any failure to pay pnnc1pal or
interest under the Bonds or any other default with respect to the Bonds, or any reissue or
refunding thereof, arising after the Second Closing Date. ARCO shall procure that, prior
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to the Second Closing, (i) for Bonds issued in the Variable Rate Mode (as defined in the
applicable Indenture), ATAI shall not cause any of the Bonds to be converted to any
interest rate mode such that the Bonds bear interest at a Quarterly, Semiannual, Term or
Fixed Rate (as defined in the applicable Indenture), and (ii) for Bonds issued in the
Flexible Rate Mode (as defined in the applicable Indenture), ATAI shall request the
Remarketing Agent (as defined in the applicable Indenture) to use commercially
reasonable efforts to market the Bonds for Flexible Rate Periods (as defined in the
applicable Indenture) not exceeding 90 days and (i) ATAI shall not issue Bonds in the
Fixed Rate Mode (as defined in the applicable Indenture). The time period referred to in
the second sentence of this Section 5.7(b) may be extended by mutual agreement of
ARCO and Purchaser but shall not extend for more than two years in total,

Section 5.8  Further Assurances. At any time after a Closing Date,
Sellers and Purchaser shall, and Purchaser shall cause each Company that after such
Closing Date is a Subsidiary of Purchaser to, promptly execute, acknowledge and deliver
any other assurances or documents reasonably requested by Sellers or Purchaser, as the
case may be, and necessary for Sellers or Purchaser, as the case may be, to satisfy its
respective obligations hereunder or under the Provisional Consent Order or any final
order of the FTC in respect thereof or obtain the benefits contemplated hereby.

Section 5.9  Certain Transactions. Purchaser agrees that it shall not, and
shall not permit any of its Affiliates to (i) acquire or agree to acquire any assets,
(i) acquire or agree to acquire, whether by merger, consolidation, by purchasing a
substantial portion of the assets of or equity in, or by any other manner, any Person or
division thereof, if the entering into of a definitive agreement relating to or the
consummation of such acquisition, merger or consolidation could reasonably be expected
to (A) impose any material delay in the expiration or termination of any applicable
waiting period or impose any material delay in the obtaining of, or significantly increase
the risk of not obtaining, any Governmental Authorization, including the Provisional
Consent Order, any final order of the FTC in respect thereof, the State Consent Order and
the Charter, (B) significantly increase the risk of any Governmental Entity entering an
order prohibiting the consummation of the transactions contemplated hereby, (C)
significantly increase the risk of not being able to remove any such order on appeal or
otherwise or (D) materially delay or impede the consummation of the transactions
contemplated hereby, or (iii) take any action that could reasonably be expected to result in
any modification to the Provisional Consent Order by the FTC that would be adverse to
Sellers or would require any indemnification by ARCO pursuant to Section 8.3(f) or the
withdrawal of the Provisional Consent Order by the FTC. :

Section 5.10  Charter Obligations.

(a) Purchaser acknowledges that ARCO Alaska and BP Exploration are
each parties to the Charter and that the Charter requires both and each of ARCO Alaska
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and BP Exploration to undertake certain commitments, some of which are associated with
the ownership or operation of the Properties of the Companies, some of which are
associated with the ownership or operation of properties owned by BP Exploration and
some of which are general in nature.

(b) Notwithstanding anything in this Agreement to the contrary, as
between ARCO and Purchaser, Purchaser shall assume all obligations of ARCO Alaska
for complying with the Charter commitments to the extent such commitments are
associated with the ownership or operation of the Properties of the Companies or the
Conveyed Properties, ARCO shall be responsible for complying with the Charter
commitments to the extent such commitments are associated with the ownership or
operation of the properties retained by BP Exploration, and ARCO and Purchaser shall
each be separately responsible, and Purchaser shall assume such responsibility, for all
other Charter commitments in equal measure, subject only to the following clarifications
and exceptions:

(1) The commitment of BP Bxploration and ARCO Alaska with respect
to purchasing crude oil under Charter paragraph L.G. shall be allocated cnurely to
ARCO. - .

(ii) The commitment of BP Exploration and ARCQ Alaska with respect
to natural gas volume under Charter paragraph 1.J. shall be allocated between
ARCO and Purchaser based upon BP Exploration’s and ARCO Alaska’s then-
allocated share of gas reserves of the Prudhoe Bay (Permo-Triassic) Reservoir.

(iii) The commitment of BP Exploration and ARCO Alaska with respect
to orphan sites under Charter paragraph IL.A.1. shall be allocated entirely to
ARCO.

(iv) The commitment of BP Exploration and ARCO Alaska with respect
to clean up of sites and reserve pits under Charter paragraphs II.A.3 and II.A 4.
shall be allocated between ARCO and Purchaser based upon the specific party
designations in Charter Exhibits D.2.,, D.3.A. and D.3.B.

(v) The commitment of BP Exploration and ARCO Alaska with respect
to unspent funds under Charter paragraph II.A.8. shall be allocated between
ARCO and Purchaser in the same proportion as in the allocations previously
established for the relevant provisions of Charter paragraph I.A to which
paragraph IT.A.8 refers.

(vi) The commitment of BP Exploration and ARCO Alaska with respect
to establishing and funding a charitable entity under Charter paragraph ILD. shall
be allocated between ARCO and Purchaser in proportion to their respective share
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of Alaska liquids production and based upon the assumption that each will
establish a separate entity.

(vii) The commitment of BP Exploration and ARCO Alaska with respect
to annual reporting under Charter paragraph ILE. shall be accomplished by
separate reporting by each of ARCO and Purchaser concemning their respective
allocated shares of the Charter commitments,

(viii) The commitment of BP Exploration and ARCO Alaska to pay
Alaska’s attorneys’ fees under Charter paragraph V G shall be allocated entirely
to ARCO.

In fulfilling its obhgatlons hereunder, Sellcrs and Purchaser shall each comply with
applicable laws.

Section 5.11 Sellers’ Trade Names, Btc. Effective as of the applicable
Closing Date with respect to each Company, any license agreement pursuant to which
Sellers or any Affiliate of Sellers have granted to any Company the right to use
trademarks, trade names or logos that include the word “ARCO” shall be terminated. As
promptly as is practicable afier the applicable Closing, Purchaser shall cause each such
Company to eliminate the word “ARCO” and every word or expression derived therefrom
from (a) its certificate of incorporation and other organizational documents and (b) the
names under which it does business, Within 90 days after the applicable Closing,
Purchaser shall cause each Company to remove any such trademarks, trade names and
logos from its respective properties, stationery and literature, and thereafter neither
Purchaser nor any Company shall use any such trademarks, trade names or logos.

—

Section 5.12 Guarantee. Effective upon the consummation of the BP
Amoco/ARCO Merger as provided in the Merger Agreement, BP Amoco hereby
unconditionally guarantees to Purchaser the prompt, faithful and full performance of all
of the covenants and obligations of each Seller under this Agreement.

Section 5.13 Insurance Matters. ARCO shall maintain insurance
coverage with respect to each Company and the Conveyed Properties generally in a
manner consistent with its past practice and overall insurance program for ARCO until
the applicable Closing Date with respect to such Company or Conveyed Properties. From
the ARCO Marine Transfer Date until the First Closing, ARCO agrees to maintain the
ARCO excess general liability insurance program, insuring ARCO, its subsidiaries and
divisions, in a manner consistent with ARCO’s past practice. Purchaser acknowledges
that upon the ARCO Marine Transfer Date, the excess comprehensive general liability
insurance including tanker vessel pollution coverage maintained as part of the insurance
coverage for ARCO and its subsidiaries may no longer be available with respect to the
operations of ARCO Marine. Commencing on the ARCO Marine Transfer Date until the
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First Closing, Purchaser shall maintain insurance coverage for the AMI Conveyed
Properties and the ARCO Trader, and for risks with respect to the operations of ARCO
Marine, with an insurer which is a member of the International Group of Protection and
Indemnity Associations, at the same or better level of coverage as ARCO maintained with
the American Steamship Owners Mutual Protection and Indemnity Association, Inc.
(“ASO”) for the ARCO Trader, AMI Conveyed Properties and ARCO Marine
immediately prior to the ARCO Marine Transfer Date. If Purchaser uses an insurer other
than ASO, Purchaser will reimburse ARCO for 50% of any termination penalty, release
call or other calls related to termination made against ARCO by ASO, subject to a
maximum reimbursement by Purchaser of $1 million, and ARCO will reimburse
Purchaser for 50% of any termination penalty, release call or other calls related to
termination made against ARCO Marine by ASO. Sellers and Purchaser acknowledge
that as and when insurance policies expire or are renewed, it may not be possible to
maintain the same insurance coverage either in kind or amount as may be in place as of
the date of this Agreement. From and after the applicable Closing Date with respect to
the Shares of each Company and the Conveyed Properties, Purchaser shall solely be
responsible for providing such insurance coverage as it may in its sole judgment
determine to be appropriate which respect to occurrences and claims arising after such
Closing Date with respect to cach Company and the Conveyed Properties, as the case may
be. With respect to claims arising after the applicable Closing Date, including claims
made after such Closing Date for Losses occurring prior to the relevant Closing Date but
insured on a “claims made” basis, Purchaser shall have no separate or independent claim
against or interest in insurance policies of ARCO and ARCO’s Subsidiaries (without
prejudice to the Sellers’ submission of claims in conformity with the provisions of this
Section) with respect to losses or claims related to occurrences prior to the applicable
Closing Date. Schedule 5.13 lists insurance policies that provide occurrence coverage to
ARCO which may be available to Purchaser to respond to claims arising out of
occurrences prior to the applicable Closing Date. Sellers acknowledge that there may be
additional policies which may provide some coverage with respect to losses or claims
related to occurrences prior to the applicable Closing Date. Sellers agree to cooperate on
a reasonable basis with Purchaser, at Purchaser’s expense, with respect to identifying any
such policies and will, as appropriate, tender, submit or present claims with respect to
such policies, provided that Sellers may in their sole discretion decline to tender, submit
or present any such claim if acceptance or processing of any such claim by the relevant
insurance carrier or provider would result in any economic cost or charge to Sellers or any
Subsidiary or Affiliate of Sellers (including as a result of policies written by or
agreements by Subsidiaries or Affiliates of the Sellers or policies that are experience
rated, fronted or otherwise recapture all or a portion of any recovery from the insured or
policy holder through subsequent premium adjustments or charges), provided Sellers
shall submit or present any such claim should Purchaser agree to hold Sellers harmless
from any such economic cost or charge unless, in the reasonable judgment of Sellers, any
such agreement of Purchaser would be insufficient to prevent an adverse effect on a
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Seller. Sellers do not represent or warrant that coverage under such policies would be
available to cover a loss sustained by Purchaser in any particular instance or generally.

S

Any coverage under any such policy would be subject to the terms and conditions of such

policies and rules of the relevant underwriter.

Section 5.14 Long-Term Supply Contracts. Simultaneous with the
execution and delivery of this Agreement, Purchaser has entered into an agreement with

BP Oil Supply Company providing for the assignment of the rights and obligations of BP

Oil Supply Company under each of the crude oil supply agreements identified on

Schedule 5.14 of the Disclosure Schedule {each, a “Long-Term Supply Contract”) to

Purchaser subject to the terms and conditions stated in such agreement.

Section 5.15 Certain Intellectual Property.
(@ On or prior to the time of the apphcable Closing Date, ARCO agrees

to convey to Purchaser:

(1) by means of the sale, transfer, assighment, conveyance and delivery
to Purchaser of the ARCO Alaska Shares, the ATAI Shares, the Kuparuk Shares,
the Oliktok Shares, the Alpine Shares, the ARCO Marine Shares and the UTP
Holdings Shares, the intellectual property, inventions, techmology, trademarks,
trade names, trade secrets, copyrights, know-how, research material, technical
information, seismic data, geological data, geophysical data, management
information systems, software and software specifications, designs, drawings,
plans (whether proposed or tentative, whether adopted, pending or implemented),
specifications, processes and quality control data that, as of the date that the
Consent Agreement is signed, are owned, in whole or in part (but only to the
extent of such part), by or has been assigned to any ARCO Alaska Company,
including any special analyses, interpretations and other derivatives from
proprietary seismic, geological and geophysical data owned by ARCO Alaska
relating to any hydrocarbons in Alaska or the geology of Alaska (the “ARCO
Alaska Intellectual Property”), provided, however, that ARCO Alaska Intellectual
Property shall not include the ARCO Patents or any proprietary trade names or
trademarks of ARCO;

(ii) all patents, patent applications and inventions that, as of the date the
Consent Agreement is signed, are owned, in whole or in part (but only to the
extent of such part), by ARCO and primarily related to ARCO Alaska Businesses
or otherwise primarily used by, for or in connection with an ARCO Alaska
Company, in each case subject to any licenses to or other agreements with third
parties in effect as of the date the Consent Agreement is signed (the “ARCO
Patents™); and
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(iii) all proprietary seismic, geological and geophysical data that, as of
- the date that the Consent Agreement is signed, are owned, in whole or in part (but
only to the extent of such part), by ARCO or its Subsidiaries relating to any
hydrocarbons in Alaska or the geology of Alaska (the “ARCQ Seismic Data”).

(b) Onor prior to the First Closing Date, ARCO and Purchaser shall
enter into a license agreement for the ARCO Intellectual Property pursuant to which
ARCO will grant to Purchaser a fully paid up, irrevocable non-exclusive license, for use
of the ARCO Intellectual Property in connection with the operation in any manner by
Purchaser of the ARCO Alaska Businesses. (excluding for this purpose clause (d) of the
definition of ARCO Alaska Businesses) as existing as of the date the Consent Agreement
is signed and reasonably foreseeable extensions thereof, subject to any restrictions on the
transfer or license of any such ARCQ Intellectual Property arising under any agreement
with a third party. ARCO shall cooperate with Purchaser and use reasonable best efforts
to assist Purchaser in obtaining a waiver, consent or license, as applicable, for any such
restricted ARCO Intellectual Property (or the benefits equivalent thereto), the expense of
any such license or equivalent benefits to be bome by Purchaser. For the purposes of this
Agreement, “ARCQ Intellectual Property” means intellectual property, inventions,
technology, trademarks, trade names, trade secrets, patents, copyrights, know-how,
research material, technical information, management information systems, software and
software specifications, designs, drawings, plans (whether proposed or tentative, whether
adopted, pending or implemented), specifications, processes and quality control data that,
as of the date the Consent Agreement is signed, are owned, in whole or in part (but only
to the extent of such part), by ARCO or its Subsidiaries (excluding each ARCO Alaska
Company), and either are licensed by ARCO or such a Subsidiary to an ARCO Alaska
Company or are otherwise primarily used in, for or connected with the ARCO Alaska
Businesses as of the date the Consent Agreement is signed, including, without limitation,
all information, technology, know-how, research and other intangible assets and expertise
used in connection with the ARCO Alaska Businesses related to miscible injection for
enhanced oil recovery and technology related to unconsolidated sands, provided
however, that “ARCO Intellectual Property” shall not include ARCQ Patents, ARCO
Seismic Data, ARCO Geoscience and Reservoir Intellectual Property or any propneta:y
trade names or trademarks of ARCO.

) (c) On or prior to the First Closing Date, ARCO and Purchaser shall
enter into a licensc agreement for the ARCO Geoscience and Reservoir Intellectual
Property pursuant to which ARCO will grant to Purchaser a fully paid-up, irrevocable
non-exclusive license, for use of the ARCO Geoscience and Reservoir Intellectual
Property in connection with the operation in any manner by Purchaser of the ARCO
Alaska Businesses (excluding for this purpose clause (d) of the definition of ARCO
Alaska Businesses) as existing as of the date the Consent Agreement is signed and
reasonably foreseeable extensions thereof, subject to any restrictions on the transfer or
license of any such ARCO Geoscience and Reservoir Intellectual Property arising under
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any agreement with a third party and subject to the rights of any third parties under
licenses previously granted by ARCO. ARCO shall cooperate with Purchaser and use
reasonable best efforts to assist Purchaser in obtaining a waiver, consent or license, as
applicable, for any such restricted ARCO Geoscience and Reservoir Intellectual Property
(or the benefits equivalent thereto), the expense of any such license or equivalent benefits
to be bomne by Purchaser. For the purposes of this Agreement, “ARCO Geoscience and
Reservoir Intellectual Property” means all technical information, patents, computer
programs and code, including all supporting manuals and documentation that, as of the
date the Consent Agreement is signed, are owned, in whole or in part (but only to the
extent of such part), by ARCO or its Subsidiaries (excluding each ARCO Alaska
Company) and used in or connected with the ARCO Alaska Businesses and related to (1)
modeling and simulation of subsurface hydrocarbon reservoirs, (2) interpreting seismic,
geological and geophysical data and reservoir dats, (3) optimizing facilities, and (4)
drilling and producing hydrocarbons, Such ARCO Geoscience and Reservoir Intellectual
Property includes, but is not limited to: (a) geophysical techniques employing elastic
impedance seismic inversion technology; (b) reservoir simulation computer models
(known as “ACRES"™); (c) enhanced oil recovery and fluid characterization technology;
(d) geomechanical modeling; (e) fluid flow (“ARCO90) relative permeability
technology; and (e) analytical reservoir measurement techniques.

(d) Onor prior to the First Closing Date, ARCO and Purchaser shall .
enter into a license agreement pursuant to which Purchaser will grant to ARCO a fully {
paid up, irrevocable non-exclusive license for use of the ARCO Patents worldwide. Such
license will permit sublicenses to third parties. '

(¢) ARCO shall cooperate with Purchaser and use reasonable best
efforts to assist Purchaser in obtaining a license for any Third Party Intellectual Property
(or the benefits equivalent thereto), the expense of any such license or equivalent benefits
to be borne by Purchaser. For the purposes of this Agreement, “Third Party Intellectual
Property” means intellectual property, inventions, technology, trademarks, trade names,
trade secrets, patents, copyrights, know-how, research material, technical information,
management tformation systems, software and software specifications, designs,
drawings, plans (whether proposed or tentative, whether adopted, pending or
implemented), specifications, processes and quality control data that, as of the date the
Consent Agreement is signed, are owned by a party other than ARCO or any of its
Subsidiaries but are licensed to ARCO or its Subsidiaries (excluding for this purpose each
ARCO Alaska Company) and are primarily used in, for or connected with the ARCO
Alaska Businesses (excluding for this purpose clause (d) of the definition of ARCO
Alaska Businesses).

Section 5.16 Substitution of Guarantor. Purchaser agrees that in
connection with and at the time of the applicable Closing, Purchaser will be substituted
for ARCO or any Subsidiary of ARCO as the guarantor (or other party providing support
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or assurances for the obligations of any Company) with respect to all operating and
performance guarantees, sureties, support and similar obligations theretofore assumed by
ARCO or such Subsidiary with respect to a Company or, in the event that any required
consent or approval for such substitution is not obtained, will indemnify ARCO and its
Affiliates in respect of any liabilities incurred by them in respect of such obligations.

Section 5.17 Transitional Services. After the execution of this
Agreement, ARCO and Purchaser will negotiate in good faith to conclude, and prior to
Closing shall enter into, agreements, in forms to be agreed upon by the parties, for the
provision of transitional services with respect to the Companies and the AMI Conveyed
Properties. Such agreements shall provide that Purchaser will pay ARCO fees for such
services (a) at the rate or rates currently charged or allocated by ARCO to ARCO Alaska
for internal accounting purposes or in the most recent budget for ARCO Alaska or (b) in
the case of services for which there is no historical charge or allocation, at a rate or rates,
to be mutually agreed by ARCO and Purchaser in good faith, reflecting the cost to ARCO
of providing such services.

Section 5.18 Designation of Transferee. In its sole discretion, Purchaser
shall be permitted to direct that any of the Shares the Conveyed Properties or the Product
Inventory that Purchaser is entitled to receive hereunder be delivered directly to any
Affiliate of Purchaser; provided that such direction shall be given to Sellers prior to the
filing by Sellers of any application with any Governmental Entity for approval of the
transfer of the Shares or the Conveyed Properties in question to Purchaser, but in any
event Purchaser shall not be required to give such direction to Sellers prior to the third
Business Day after the date of the first public announcement of this Agreement; and
provided, further, that any such direction shall not affect the obligations of Purchaser
hereunder.

Section 5.19 Preparation of Financial Statements. Prior to and
subsequent to the Closing, Sellers will cooperate with Purchaser to prepare such audited
financial statements for the Companies on a combined basis as the Securities and
Exchange Commission may require.

Section 5,20 Order to Hold Separate and Maintain Assets.
Notwithstanding anything to the contrary contained in this Agreement, Sellers shall not
be required fo perform any covenant or agreement herein, and the failure to perform any
such covenant or agreement shall not constitute a breach of this Agreement by Sellers, if
the performance of such covenant or agreement would violate, or the performance of such
covenant or agreement shall not be within the control of Sellers as a result of, any order to
hold separate and maintain assets issued by the FTC.

Section 5.21 ARCO Directors and Officers.
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(a) Onor prior to the ARCO Marine Transfer Date, in the case of
ARCO Marine, on or prior to the First Closing Date, in the case of ARCO Alaska, UTP
Holdings and ARCO Beluga, and on or prior to the Second Closing Date, in the case of
ATALI, Kuparuk, Oliktok, Alpine and CIPC, Sellers shall deliver or cause to be delivered
to Purchaser letters of resignation from each director and officer of such Company and
any wholly owned Subsidiary of such Company and, in the case of CIPC, from any
director of CIPC who was nominated to such position by ARCO, such resignations to be
effective on the Closing Date applicable to each such Company.

(b) From and after the Closing Date applicable to each Company,
Purchaser shall not take any action that would eliminate, reduce, limit or otherwise
modify the indemnification available to any present or former director or officer of such
Company or any of its Subsidiaries, if applicable, determined as of the relevant Closing
(collectively, the “ARCO Directors and Officers”), whether such indemnification is
provided pursuant to such Company’s certificate of incorporation, by-laws or other
organizational document, indemnification agreements, or otherwise.

(¢) IfPurchaser or any of its successors or assigns (i) shall consolidate
with or merge into any other Person and shall not be the continuing or surviving
corporation or entity of such consolidation or merger or (if) shall transfer all or substan-
tially all of its properties and assets to any Person, then, and in each such case, proper .
provisions shall be made so that the successors and assigns of Purchaser shall assume all (
of the obligations set forth in this Section 5.21.

(@ The provisions of this Section 5.21 are intended to be for the benefit
of, and shall be enforceable by, each of the ARCO Directors and Officers, their heirs and
their representatives.

" Section 5.22 Marine.

(a) AMI Conveyed Contract. Purchaser acknowledges that certain
ARCO Marine cmployees are currently responsible for the management and oversight of
the AMI Conveyed Contract and the construction program implemented pursuant thereto.
Purchaser agrees that during the period beginning on the ARCO Marine Transfer Date
and ending on the Second Closing Date, Purchaser shall, and shall cause ARCO Marine
() to continue to manage and maintain oversight of the AMI Conveyed Contract and the
construction program implemented pursuant thereto in a manner consistent with the
practices of ARCO Marine prior to such delivery of the ARCO Marine Shares and (ii) not
to amend the engineering design, construction process or any terms of the AMI Conveyed
Contract without the prior written consent of AMI.

(b) Bareboat Charters.
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(i) During the period beginning on the ARCO Marine Transfer Date
and ending on the First Closing Date, Purchaser shall not permit ARCO Marine to
terminate, and shall cause ARCO Marine to perform its obligations under, (A)
each of the bareboat charters between AMI and ARCO Marine then in effect for
each of the AMI Conveyed Properties (collectively, the “Bareboat Charters™) and
(B) the bareboat charter between Attransco, Inc. and ARCO Marine then in effect
for the ARCO Trader.

(ii) In connection with the First Closing, ARCO shall cause AMI to
terminate each of the Bareboat Charters when the relevant AMI Conveyed
Property is delivered, at a time mutually agreed upon as provided in Section
2.2(b)(iii). Should the parties be unable to agree on a mutually acceptable time,
then such delivery of the relevant AMI Conveyed Property and termination of the
applicable Barebost Charter shall be at the time of the First Closing as provided in
Section 2.2(a). Purchaser acknowledges and agrees that ARCO Marine has as of
the date hereof waived any requirement of notice of such termination under any
Bareboat Charter and further agrees that upon and after the delivery of the ARCO
Marine Shares to Purchaser in accordance with Section 2. 6(b)(v1) such waiver
shall remain in effect

(¢) Time Charters.

(i) During the period beginning on the ARCO Marine Transfer Date
and ending on the First Closing Date, Purchaser shall not permit ARCO Marine to
terminate, and shall cause ARCO Marine to perform its obligations under, each of
the time charters between ARCO Marine and ARCO Products Company then in
effect for each of the AMI Conveyed Properties and the ARCO Trader (the
“ARCO Products Time Charters”).

@ii) ARCO shall cause the termination of each of the ARCO Products
Time Charters, effective simultaneously with the termination of the Bareboat
Charters in accordance with Section 5.22(b).

(@ Reconveyance. In the event that the ARCO Marine Shares shall
have been delivered to Purchaser in accordance with Section 2.6(b)(vi) and thereafter this
Agreement shall be terminated prior to the First Closing, then upon the demand(s) of and
at the time(s) designated by ARCO (which time(s) shall be as promptly as practicable

after obtaining the relevant approval(s) of the Maritime Administration, the application(s)
for which shall be made by ARCO no later than five business days after such termination

of this Agreement), (i) Purchaser shall cause ARCO Marine to assign, for no:
consideration, all of the rights and obligations of ARCO Marine under each of the
Bareboat Charters and the bareboat charter for the ARCO Trader to ARCO’s designee(s),
(ii) Purchaser shall deliver possession of the AMI Conveyed Properties and the ARCO
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Trader to ARCO?’s designee(s), (iii) Purchaser and ARCO shall cause termination without !
penalty of each of the ARCO Products Time Charters, (iv) Purchaser shall transfer,
assign, convey and deliver to ARCO or, at ARCO’s option, ARCO’s designee, for no
consideration, the ARCO Marine Shares, duly endorsed in blank or accompanied by stock
powers duly executed in blank, in proper form for transfer and with any requisite stock
transfer stamps properly affixed thereto, and (v) if such assignments, deliveries and
terminations contemplated by clauses (i), (ii), (iii) and (iv) have been made, ARCO will
indemnify, defend and hold harmless the Purchaser Indemnified Parties from, against and
in respect of any (x) Losses imposed on, sustained, incurred or suffered by or asserted
against any of the Purchaser Indemnified Parties, to the extent arising out of the operation
of ARCO Marine prior to delivery of the ARCO Marine Shares to Purchaser, and (y)
Losses (including those related to personal injuries, property damage, or any actual or
threatened discharge of oil), relating to or arising out of any of the AMI Conveyed
Properties or the ARCO Trader, or Purchaser’s bareboat chartering or operating any such
vessel after the ARCO Marine Transfer Date to the extent that such Losses exceed the
coverage which Purchaser is required to maintain pursuant to Section 5.13; provided,
however, that this clause (y) shall not apply to any Losses arising out of or related to the
gross negligence or willful misconduct of any Purchaser Indemnified Party.
Notwithstanding anything in this Agreement to the contrary, this Section 5.22(d) shall
survive indefinitely.

Article V1
CONDITIONS TO CLOSING
Section6.1  Conditions to the Obligations of Purchaser and Sellers With
Respect to the First Closing. The obligations of the parties hereto to effect the First
Closing are subject to the satisfaction (or waiver by Purchaser and Sellers) prior to the
First Closing of the following conditions:

(a) Governmental Consents. (i) The Provisional Consent Order shall
have been issued by the FTC, (ii) the State Consent Order shall have been issued, (iii) any
applicable waiting period under the HSR Act shall have been terminated and (iv) all
Required Governmental Consents (other than any Required Governmental Consent that
relates only to the sale, transfer, assignment and conveyance of the Pipeline Assets) shall
bave been obtained or made. ‘

(b) Litigation. No court or other Governmental Entity of competent
* jurisdiction shall have enacted, issued, promulgated, enforced or entered any Law or
Order that is in effect and enjoins or otherwise prohibits consummation of the
transactions contemplated by Sections 2.2(a) and 2.2(b).
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(© BP Amoco/ARCO Merger. The BP Amoco/ARCO Merger shall
have been consummated; provided, however, that Purchaser acknowledges and agrees
that, notwithstanding anything to the contrary contained in this Agreement, neither
ARCO nor BP Amoco shall have any obligation to Purchaser under the terms of this
Agreement or otherwise to (i) complete the BP Amoco/ARCO Merger or (ii) take any
action or refrain from taking any action to consummate the BP Amoco/ARCO Merger.

(d) ARCO shall have caused AMI to terminate the Bareboat Charters
pursuant to Section 5.22(b)(ii).

(e) ARCO shall have caused the termination of the ARCO Products
Time Charters in accordance with Section 5.22(c).

Section 6.2 .Conditions to the Obligations of Purchaser With Respect o
the First Closing. The obligation of Purchaser to effect the First Closing is subject to the
satisfaction (or waiver by Purchaser) prior to the First Closing of the following
conditions:

(a) Representations and Warranties. The representations and warranties
of Sellers set forth in this Agreement shall be true and correct (without giving effect to
any qualifications as to “Material Adverse Effect,” “material” or similar qualifications
except for any reference to “Material Contracts” and the references to “material” in
Section 3.7) as of the date of this Agreement and on and as of the First Closing as though
made on and as of the First Closing (except to the extent any such representation or
warranty expressly speaks as of an earlier or different date, and except for changes
contemplated or permitted by the terms hereof) except, in either case, where the failure of
such representations and warranties to be so true and correct (without giving effect to any
qualifications as to “Material Adverse Effect,” “material” or similar qualifications except
for any references to “Material Contracts” and the references to “material” in
Section 3.7), individually or in the aggregate, would not reasonably be expected to have a
Material Adverse Effect, and each Seller shall have delivered to Purchaser a certificate
dated as of the First Closing Date and signed on behalf of such Seller by an executive
officer of such Seller to such effect.

(b) Covenants. The covenants and agreements of Sellers to be
performed on or prior to the First Closing shall have been duly performed in all material
respects, and each Seller shall have delivered to Purchaser a certificate dated as of the
First Closing Date and signed on behalf of such Seller by an executive officer of such
Seller to such effect; provided that any failure to satisfy the foregoing condition with
respect to any covenant or agreement of Sellers (other than the agreements set forth in
Article IT) shall be disregarded and may not be asserted by Purchaser if and to the extent
that (i) ARCO shall agree to indemnify the Purchaser Indemnified Parties and hold them
harmless against any and all Losses that may arise out of or relate to the failure of Sellers
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to duly perform such covenant or agreement in all material respects and (ii) all of such
failures, taken together, do not materially and adversely affect the economic benefits
reasonably expected to be derived by Purchaser from the consurmmation of the
transactions contemplated hereby.

(c) Deliveries. Purchaser shall have received from Sellers the
certificates and other instruments of transfer, assignment and conveyance required to be
delivered pursuant to Section 2.2(b) hereof,

(d) ARCO shall have delivered to Purchaser, at least five Business Days
prior to the First Closing Date, the audited Year-End Financial Statements referenced in
Section 3.7.

(e) Alpine Pipeline. ARCO Alaska and UTA shall have transferred to
Alpine all of the assets, tangible and intangible, which are reflected in the book value for
the alpine pipeline common carrier crude oil pipeline on the accounting records of ARCO
Alaska and UTA, at the date of such asset transfer. Such transfer at book value is already
reflected in the $165 million allocation in Schedule 5.5()).

Section 6.3 € i i '
the First Closing. The obligations of Sellers to effcct the First Closmg are subJect to the
satisfaction (or waiver by Sellers) prior to the First Closing of the following conditions: (

(a) Representations and Warranties. The representations and warranties
of Purchaser set forth in this Agreement shall be true and correct (without giving effect to

any qualifications as to “Material Adverse Effect,” “material” or similar qualifications) as
of the date of this agreement and on and as of the First Closing as though made on and as
of the First Closing (except to the extent any such representation or warranty expressly
speaks as of an earlier or different date, and except for changes contemplated or permitted
by the terms hereof) except, in either case, where the failure of such representations and
warranties to be so true and correct (without giving effect to any qualifications as to
“material adverse effect,” “material” or similar qualifications), individually or in the
aggregate, would not reasonably be expected to have a material adverse effect on
Purchaser or materially impair or delay Purchaser’s ability to perform its obligations
hereunder, and Purchaser shall have delivered to Sellers a certificate dated as of the First
Closing Date and signed on behalf of Purchaser by an executive ofﬁcer of Purchaser to
such effect.

(b) Covenants. The covenants and agreements of Purchaser to be
performed on or prior to the First Closing shall have been duly performed in all material
respects, and Purchaser shall have delivered to Sellers a certificate dated as of the First
Closing Date and signed on behalf of Purchaser by an executive officer of Purchaser to
such effect.
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() Receipt of Purchase Price. Sellers shall have received from
Purchaser the payment required to be made at the First Closing pursuant to Section 2.2(b)
hereof.

(d) Instruments. Purchaser shall have executed all instruments of
transfer, assignment, assumption or conveyance required in connection with the First
Closing.

Section 6.4  Conditions to the Obligations of Purchaser and Sellers With
Respect to the Second Closing, |

(a) The obligations of the parties hereto to effect the Second Closing are
subject to the satisfaction (or waiver by Purchaser and Sellers) prior to the Second
Closing of the following conditions:

(i)  Subject to the provisions of Section 2.4(c), all Required
Governmental Consents and all other Necessary Consents relating to the Pipeline
Assets shall have been obtained or made.

(ii) No court or other Governmental Entity of competent jurisdiction
shall have enacted, issued, promulgated, enforced or entered any Law or Order
that is in effect and enjoins or otherwise prohibits consummation of the
transactions contemplated by Sections 2.4(a) and 2.4(b).

(b) The obligation of Purchaser to effect the Second Closing is subject
to the satisfaction (or waiver by Purchaser) prior to the Second Closing of the condition
that Purchaser shall have received from Sellers the certificates and other instruments of
transfer, assignment and conveyance required to be delivered pursuant to Section 2.4(b).

(c) The obligations of Sellers to effect the Second Closing are subject to
the satisfaction (or waiver by Sellers) prior to the Second Closing of the following
conditions:

(i)  Sellers shall have received from Purchaser the payment required to
be made at the Second Closing pursuant to Section 2.4(b); and

(ii) Purchaser shall have executed all instruments of transfer,
assignment, assumption or conveyance required in connection with the Second
Closing.
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Article VII
CERTAIN ENVIRONMENTAL MATTERS

Section 7.1  Acknowledgments. Purchaser acknowledges that:

(2) the Properties may currently contain or have in the past contained
asbestos and NORM and that special procedures associated with the assessment,
remediation, removal, transportation or disposal of such asbestos and NORM may be
necessary,

(b) the Properties include wells, pipelines, facilities, gravel pads and roads
that may have been temporarily or permanently abandoned;

(c) the Producing Properties contain reserve pits; and

(d) Process Safety Management assocjated with the Properties is an
ongoing process.

Section7.2  Assumption of Obligations. At and after the applicable
Closing, Purchaser shall have sole responsibility for, agrees to pay any and all costs and
expenses associated with, and on behalf of itself, its Affiliates and its and their successors
and assigns irrevocably waives any and all claims any of them may have against any Seller
Indemnified Party associated with: (

(a) the assessment, remediation, removal, transportation or disposal of
asbestos and NORM associated with any of the Properties, irrespective of when such costs
and expense or claims, as the case may be, may be incurred or may arise;

(b)- the plugging, abandonment or remediation of all wells, pipelines,
pipeline rights-of-way, facilities and gravel pads and roads associated with any of the
Properties, irrespective of when such costs and expense or claims, as the case may be, may
be incurred or may arise; ‘

(c) the abandonment or remediation of the Non-Unit Reserve Pits to the
extent that such costs and expenses or claims, as the case may be, relate to the ownership or
operation of the Producing Properties on and after the Effective Time;

"(d) the abandonment or remediation of the Unit Reserve Pits, irrespective
of when such costs and expense or claims, as the case may be, may be incurred or may
arise; and
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(e) Process Safety Management associated with the Properties (including,
without limitation, identification, evaluation and remediation), irrespective of when such
costs and expense or claims, as the case may be, may be incurred or may arise.

In fulfilling its obligations under this Section, Purchaser shall comply with applicable
Laws.

Section 7.3  Retention of Obligations. At and after the applicable
Closing, Sellers shall have sole responsibility for, agree to pay any and all costs and
expenses associated with, and on behalf of themselves, their Affiliates and their successors
and assigns irrevocably waive any and all claims any of them may have against any
Purchascr Indemnified Party associated with, the abandonment and remediation of the Non-
Unit Reserve Pits to the extent that such costs and expenses or claims, as the case may be,
relate to the ownership or operation of the Producing Properties prior to the Effective Time.
In fulfilling their obligations under this Section, Sellers shall comply with applicable Laws.

_ Article VI
SURVIVAL; INDEMNIFICATION: TITLE AND INSPECTION MATTERS

Section 8.1  Survival

(a) Survival of Representations and Warranties. The representations

and warranties of Sellers and Purchaser contained in this Agreement and all claims and
causes of action with respect thercto shall terminate on the date that is twenty-four
months from the First Closing Date; except that (i) any representation and warranty that
expressly relates to a Company or its Properties, any Shares or any Conveyed Propertics
that are transferred, assigned, conveyed and delivered in the Second Closing, and all
claims and causes of action with respect thereto shall survive for a period of twenty-four
months from the Second Closing Date and (ii) the representations and warranties in
Sections 3.1, 3.2, 3.3, 3.4, 3.14, 3.16, 4.1, 4.2, 4.5, 4.7, 4.9, 4.10 and 5.5 shall survive
indefinitely,

(b) Survival of Coyenants and Agreements, Each covenant and
agreement of Sellers or Purchaser contained in this Agreement that shall require any part
of its performance after a Closing (excluding the covenants and agreements of
indemnification set forth in Sections 8.2 through 8.7, the survival of which shall be
governed by Section 8.1(c)) shall survive in accordance with the terms of such covenant
or agreement.

(c) Survival of Indemnification. The indemnification obligations
provided in Sections 8.2 through 8.7
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() withrespect to each representation or warranty referenced in
Sections 8.2(a) and 8.3(a), shall survive indefinitely unless the applicable
representation or warranty shall have terminated pursuant to Section 8.1(a);

(i) with respect to each matter referenced in Sections 8.2(b), 8.2(c),
8.3(b), 8.3(d) and 8.3(e), shall survive indefinitely;

(iif) with respect to each matter referenced in Section 8.3(c), shall
survive for a period of twenty-four months from the First Closing Date; provided
that where such matter expressly relates to a Company or its Properties, any
Shares or any Conveyed Properties that are transferred, assigned, conveyed and
delivered in the Second Closing, indemnification by ARCO with respect to any
such matter shall survive for a period of twenty-four months from the Second
Closing Date; '

(iv) with respect to each matter referenced in Section 8.3(f), shall survive
for a period of twelve months from the First Closing Date;

provided, that such obligations to indemnify the Seller Indemnified Parties or the

Purchaser Indemnified Parties shall not terminate with respect to a particular item as to

which, before the expiration of the applicable survival period, the party seeking

indemnification has made a claim by delivering a notice of such claim (in accordance ( ’
with the terms of this Article VIII) to the party or parties from which indemnification is -
sought.

Section8.2  Indemmnification by Purchaser. Purchaser hereby agrees
that, subject to the limitations set forth in Sections 8.1 and 8.6, it shall, and shall cause
the Companies (from and after the date that any Company becomes a Subsidiary of
Purchaser) to, indemnify, defend and hold harmless Sellers, their Affiliates, and, if
applicable, their respective directors, officers, shareholders, partners, attorneys,
accountants, agents and employees (the “Seller Indemnified Parties™) from, against and in
respect of any damages, claims, losses, charges, actions, suits, proceedings, deficiencies,
interest, penalties, and reasonable costs and expenses (including, without limitation,
reasonable attoreys’ fees, removal costs, remediation costs, closure costs, fines, penalties
and expenses of investigation and ongoing monitoring), net of any insurance rccovery
(collectively, “Losses™) imposed on, sustained, incurred or suffered by or asserted against
any of the Seller Indemnified Parties, to the extent arising from:

(@) any breach of any representation or warranty (without giving effect
to any qualifications as to “Material Adverse Effect,” “material” or similar qualifications
therein) made by Purchaser contained in Article IV;

(5) any breach of any covenant or agreement of Purchaser, including any
obligation of Purchaser to assure performance of its Subsidiaries, contained in this
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Agreement, including the obligations and commitments of Purchaser set forth in
Sections 5.7(b), 5.10 and 7.2, in each case whether the matter to which such covenant or
agreement relates arose before or after the Effective Time; and

(c) any Third Party Claims relating to, arising out of or connected with,
directly or indirectly,

(i) the ownership or operation of any of the Companies, CIPC, their
respective Properties, the Conveyed Properties or the Product Inventory or any
part thereof, on and after the Effective Time; and

(ii) the ownership or operation of any of the Companies, CIPC, their
respective Properties, the Conveyed Properties or the Product Inventory, or any
part thereof, no matter when asserted and whether pertaining to such ownership or
operation before or after the Bffective Time, for which ARCO’s indemnity
obligations shall have terminated (in accordance with Section 8.1 or otherwise) or
for which ARCO has no indemnity obligation hereunder.

The indemnity and defense obligation set forth in this Section 8.2 shall
apply regardless of cause or of any negligent acts or omissions of a Seller Indemnified
Party (including, without limitation, the sole negligence, concurrent negligence or strict
Liability of any Seller Indemnified Party).

Section 8.3  Indemmification by ARCO. ARCO hereby agrees that,
subject to the limitations set forth in Sections 8.1 and 8.6, it shall indemnify, defend and
hold harmless Purchaser, its Affiliates and, if applicable, their respective directors,
officers, shareholders, partners, attorneys, accountants, agents and employees (the
“Purchaser Indemnified Parties” and, collectively with the Seller Indemnified Parties, the
“Indemnified Parties™) from, against and in respect of any Losses imposed on, sustained,
incurred or suffered by or asserted against any of the Purchaser Indemnified Parties, to the
extent arising from:

(a) any breach of any representation or warranty (without giving effect
to any qualifications as to “Material Adverse Effect,” “material” or similar qualifications
therein except for any references to “Material Contracts” and the references to “material”
in Section 3.7) made by a Seller contained in Article IIT;

(b) any breach of any covenant or agreement of a Seller contained in this
Agreement, whether the matter to which such covenant or agreement relates arosc before
or after the Effective Time; .

(c) any Third Party Claims relating to, arising out of or connected with,
directly or indirectly, the ownership or operation of any Company, CIPC, their respective
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Properties, the Conveyed Properties or the Product Inventory, or any part thereof, prior to
the Effective Time;

(d) any assets, liabilities or operations of UTP Holdings and each of its
Subsidiaries prior to the Effective Time other than (i) the assets, liabilities and operations
of UTA at any time and (ii) UTP Holdings’ interest in the income, gains, losses and
liabilities of UTA at any time (it being understood that the foregoing clauses (i) and (ii)
shall not limit in any respect any right of the Purchaser Indemnified Parties to be
indemnified with respect to Losses under any other subsection of this Section 8.3);
provided, that ARCO shall not indemnify, defend or hold harmless the Purchaser
Indemnified Parties from, against and in respect of any Losses for which Purchaser is
required to indemnify the Seller Indemnified Parties pursuant to this Agreement;

(e) “quality bank” adjustments and oil and gas overlifts, underlifts and
imbalances for production through and including December 31, 1999, notwithstanding
any disclosure of such matters in the Disclosure Schedule; and

(f the withdrawal of the Provisional Consent Order or any modification
to the terms of the Provisional Consent Order made in any final order of the FTC in
respect thereof.

The indemnity and defense obligation set forth in this Section 8.3 shall apply regardless
of cause or of any negligent acts or omissions of any Purchaser Indemnified Party (
(including, without limitation, the sole negligence, concurrent negligence or strict liability

of any Purchaser Indemnified Party).

Section 8.4  Indemnification Procedures. With respect to Third Party
Claims other than those relating to Taxes, all claims for indemnification by any
Indemnified Party hereunder shall be asserted and resofved as set forth in this Section 8.4.
In the event that any written claim or demand for which ARCO or Purchaser, as the case
may be (an “Indemnifying Party’”), may be liable to any Indemnified Party hereunder is
asserted against or sought to be collected from any Indemnified Party by a third party,
such Indemnified Party shall promptly, but in no event later than 20 days following such
Indemnified Party’s receipt of such claim or demand, notify the Indemnifying Party of
such claim or demand and the amount or the estimated amount thereof to the extent then
feasible (which estimate shall not be conclusive of the final amount of such claim or
demand) (the “Third Party Claim Notice”) and in the event that an Indemnified Party
shall assert a claim for indemnity under this Article VIII or Section 5.22(d), not including
any Third Party Claim, the Indemnified Party shall notify the Indemmnifying Party
promptly following its discovery of the facts or circumstances giving rise thereto
(together with a Third Party Claim Notice, a “Claim Notice"). The Indemnifying Party
shall have no liability with respect to any expenses incurred by the Indemnified Party
prior to the time the Claim Notice is delivered to the Indemnifying Party. The
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Indemnifying Party shall have 30 days from the personal delivery or mailing of the Claim
Notice (the “Notice Period”) to notify the Indemnified Party whether or not it desires to
defend the Indemnified Party against such claim or demand. All costs and expenses
incurred by an Indemnified Party in defending such claim or demand after the Claim
Notice is delivered to the Indemnifying Party shall be considered Losses of the
Indemnified Party for purposes of Sections 8.2 and 8.3 of this Agreement, Except as
hereinafter provided, in the event that the Indemnifying Party notifies the Indemnified
Party within the Notice Period that it desires to defend the Indemnified Party against such
claim or demand, the Indemnifying Party shall have the right to defend the Indemnified
Party by appropriate proceedings and shall have the sole power to direct and control such
defense. If the Indemnifying Party so elects to assume the defense of such claim, the
Indemnifying Party shall not be liable to the Indemnified Party for any legal expenses
subsequently incurred by the Indemnified Party. If any Indemnified Party desires to
participate in, but not control, any such defense it may do so at its sole cost and expense.
An Indemnified Party shall not settle, compromise or discharge a claim or demand for
which it has the right to claim indemnification from the Indemnifying Party hereunder or
admit to any liability with respect to such claim or demand without the prior written
consent of the Indemnifying Party (which may be withheld in the sole discretion of the
Indemnifying Party). The Indemnifying Party shall not, without the prior written consent
of the Indemnified Party (which may be withheld in the sole discretion of the Indemnified
Party) settle, compromise or discharge or offer to settle, compromise or discharge any
such claim or demand on a basis which (x) does not include a provision whereby the
plaintiff or claimant in the matter releases the Indemnified Party from all liability with
respect to the Third Party Claim or (y) imposes any obligation on the Indemnified Party
or any Subsidiary or Affiliate thereof other than the payment to be made by the
Indemnifying Party. If the Indemnifying Party elects not to defend the Indemnified Party,
then the Indemnified Party shall have the right to defend the claim or demand by
appropriate proceedings and shall have the sole power to direct and control such defense.
If the Indemnifying Party elects not to defend the Indemnified Party against such claim or
demand, then the amount of any such claim ‘or demand, or, if the same be contested by the
Indemnified Party, then that portion of any such claim or demand as to which such
defense is unsuccessful (and all reasonable costs of expenses pertaining to such defense)
shall be the liability of the Indemnifying Party hereunder, subject to the limitations set
forth in Section 8.6 hereof, In any event, the Indemnifying Party shall (at its own expense)
have the right to participate in the defense or settlement of any Third Party Claim for
which the Indemnifying Party may be liable hereunder. To the extent the Indemnifying
Party shall direct, control or participate in the defense or settlement of any Third Party
Claim, the Indemnified Party will provide the Indemnifying Party and its counsel access
to all relevant business records and other documents, and shall use its best efforis to
assist, and to cause the employees and counsel of the Indemnified Party to assist, in
defense of such claim. '
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Section 8.5 Characterization of Indemnification Payments. Any
amounts paid by ARCO or Purchaser pursuant to this Article VIII shall be treated for all

Tax purposes as adjustments to the Purchase Price. -

Section 8.6  Limitations on Liability,

(a) Purchaser shall not be liable to any Seller Indemnified Party and
Sellers shall not be liable to any Purchaser Indemnified Party in respect of any claim for
indemnification arising under Section 8.2(a), 8.3(a) or 8.3(c), unless and until the
aggregate amount of Losses arising out of all such claims of indemnification by the Seller
Indemnified Parties or the Purchaser Indemnified Parties, as applicable, exceeds in the
aggregate $85,000,000 (the “Deductible™), and then, only to the extent of any Losses
exceeding such Deductible,

" (b) Purchaser shall have no liability to any Seller Indemnified Party, and
Sellers shall have no liability to any Purchaser Indemnified Party, in respect of any
individual claim for indemnification (or groups of related claims or claims of the same
Person having substantially similar factual and legal bases) under Section 8.2(2) or 8.3(a)
or the Losses arising from such claim unless and until the Losses arising therefrom
exceed $1,000,000. Any Losses arising out of any claim or claims of a Purchaser
Indemnified Party excluded from indemnification pursuant to this Section 8.6(b) shall not
count against the Deductible,

(c) For purposes of this Article VIII and Section 5. 22(d), (i) Losses shall
not include any Losses (A) that would result from a change in GAAP or a change in Law
after the Effective Time having retroactive effect, (B) to the extent there are reserves
reflected in the Year-End Financial Statements in respect of the matter giving rise to such
Losses (except that this clause (B) shall not apply to the indemnification provided in
Section 5.22(d)) or (C) to the extent the Indemnified Party or any of its Affiliates receives
or has the uncontested right to receive insurance proceeds from a third party (not
including any proceeds from an insurance policy that is claims rated or is otherwise the
economic equivalent of self-insurance unless Purchaser shall be entitled to assert claims
against such insurance and shall have indemnified Sellers with respect thereto in
accordance with Section 5.13) in respect of such Losses and (ii) the amount of any Losses
for which indemnification is provided under this Article VIII or Section 5.22(d) shall be
reduced by the present value of any Tax benefits actually realized by the Indemnified
Party arising from the incurrence or payment of any such Losses and increased by the
present value of any Tax cost actually incurred by the Indemnified Party as a result of any
indemnification payment under this Article VIII or Section 5.22(d).

(d) Notwithstanding any other provision of this Agreement, neither
party shall be entitled to receive from the other party, and no indemnification shall be
provided under Sections 5.22(d), 8.2 or 8.3 in respect of, any special, indirect, incidental,
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punitive or consequential damages (except to the extent assessed against the Indemnified
Party by a Governmental Entity of competent jurisdiction).

(¢) Unless and until the BP Amoco/ARCO Merger is consummated,
Sellers and BP Amoco shall not have any liability under this Agreement to Purchaser
(whether for indemnification under this Article VIII or otherwise) or any other lability to
Purchaser (other than any remedy that may be expressly provided by Article IX) arising
out of or in connection with any breach by either Seller of any of its representations,
warranties, covenants and agreements in this Agreement.

Section 8.7  Indemnification as Sole Remedy. After the First Closing
occurs, unless this Agreement expressly provides other remedies, the indemnity provided
herein as it relates to this Agreement and the transactions contemplated by this
Agreement shall be the sole and exclusive remedy of the Seller Indemnified Parties and
the Purchaser Indemnified Parties (without limitation of any rights of Sellers or Purchaser
under Section 6.4 in respect of the Second Closing, under Article IX or Section 5.5) with
respect to any and all claims for Losses sustained, incurred or suffered, directly or
indirectly, relating to or arising out of this Agreement and the transactions contemplated
hereby, including, without limitation, any such claims arising under or based upon any
Laws, and Purchaser on behalf of the Purchaser Indemnified Parties and ARCO on behalf
of the Seller Indemnified Parties waive, to the fullest extent permitted under applicable
Laws, any and all rights, claims and causes of action, legal or equitable, to pursue any
other remedies. ' '

Section 8.8  Tax Indemnification. Claims for indemnification with
respect to Taxes shall be governed by Section 5.5 rather than by this Arhcle VI (except
to the extent set forth in Section 8.6(c)(ii)).

Section 8.9  Title Matters.

(2) Title Due Diligence. After execution and delivery of this
Agreement, ARCO Alaska will make available during ARCO Alaska’s regular business
hours, for Purchaser’s review, records in ARCO Alaska’s possession relating to the title
to the individual Fields and Exploration Leases. As soon as reasonably practicable (and
on an ongoing basis), but in no event later than 120 days after the First Closing, Purchaser
may notify Sellers in writing of any (2) title defect which results in a reduction in Area
Participation Percentage as set forth in Schedule 8.9 of the Disclosure Schedule for the
Field in question, and (b) any failure of title in and to an Exploration Lease. Such notice
shall include a description and reasonably detailed explanation (including any and all
supporting documentation associated therewith) of each title defect or title failure being
claimed. The parties shall meet from time to time as necessary in an attempt to agree on a
resolution with respect to any title defects or title failures raised by Purchaser.
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~ (b) Area Participation Percentage. The parties agree that (i) any and all
monetary adjustments resulting from a title defect associated with the Fields claimed by
Purchaser shall be calculated by multiplying the actual percentage decrease in the Area
Participation Percentage of the Field in question as set forth in Schedule 8.9 of the
Disclosure Schedule by the Value allocated to the Area Participation Percentage of the
Field in question, and (ii) no monetary adjustment associated with a title defect may
exceed the Value allocated to the Area Participation Percentage of the Field in question.
If the parties are unable to agree on a resolution with respect to one or more of the title
defects claimed by Purchaser, Purchaser may, within 180 days afler the Closing, initiate
binding arbitration in accordance with the provisions set forth in Section 8.9(d) to resolve
the dispute over the title defect. If Purchaser fails to submit such dispute to binding
arbitration for resolution within such 180-day period, Purchaser’s right to a monetary
adjustment resulting from such title defect or defects shall terminate, and Purchaser
irrevocably waives any and all claims it may have against Sellers and their Affiliates
associated with the same.

() Exploration Leases. The parties agree that any and all monetary
adjustments resulting from a title failure associated with the Exploration Leases claimed
by Purchaser shall be calculated by muitiplying ARCO Alaska’s purported working
interest in the Exploration Lease in question (as reflected in the land department files of
ARCO Alaska) by the amount of the original lease bonus paid to the applicable lessor; .
provided, however, that Purchaser shall not be entitled to a monetary adjustment resulting (
from a title fajlure associated with the Exploration Leases unless and until the aggregate )
amount of the actual monetary adjustments determined in accordance with this Section
8.9(c) exceeds in the aggregate $2,187,500, and then, only to the extent that any monetary
adjustment exceeds such deductible amount. If the parties are unable to agree on a
resolution with respect to one or more of the title failures claimed by Purchaser,
Purchaser may, within 180 days after the First Closing, initiate binding arbitration in
accordance with the provisions set forth in Section 8.9(d) to resolve the dispute over the
title failure. If Purchaser fails to submit the dispute over the title failure to binding
arbitration for resolution within such 180-day period, Purchaser’s right to a monetary
adjustment resulting from such title failure or failures shall terminate, and Purchaser
irrevocably waives any and all claims it may have against Sellers and their Affiliates
associated with the same.

(d) Asbitration. Any and all disputes arising under Sections 8.9(b) and
8.9(c) shall be resolved through the use of binding arbitration using three arbitrators, in
accordance with the Commercial Arbitration Rules of the American Arbitration
Association, as supplemented by the Federal Arbitration Act (Title 9 of the United States
Code) to the extent necessary to determine any procedural appeal questions. If there is
any inconsistency between this Section 8.9 and the Commercial Arbitration Rules or the
Federal Arbitration Act, the terms of this Section 8.9 will control the rights and
obligations of the parties. Arbitration must be initiated within the applicable time limits
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set forth in Section 8.9(b) or 8.9(c), as applicable, and not thereafter. Arbitration may be
initiated by Purchaser by serving written notice on Sellers that Purchaser elects to refer
the dispute to binding arbitration. Purchaser’s notice initiating binding arbitration must
identify the arbitrator Purchaser has appointed. Sellers shall respond to Purchaser within
60 days after receipt of Purchaser’s notice, identifying the arbitrator Sellers have
appointed. If Sellers fail for any reason to name an arbitrator within the 60-day period,
Purchaser will name the arbitrator for Sellers’ account. The two arbitrators so chosen
shall select a thirg arbitrator within 30 days after the second arbitrator has been appointed.
Sellers will pay the compensation and expenses of the arbitrator named by or for it, and
Purchaser will pay the compensation and expenses of the arbitrator named by it. Sellers
and Purchaser will each pay one-half of the compensation and expenses of the third
arbitrator. All arbitrators must be neutral parties who have never been officers, directors
or employees of the parties or any of their Affiliates, and must have not less than seven
years of title examination legal experience in the oil and gas industry. The hearing will
be conducted in Anchorage, Alaska and commence within 60 days after the selection of
the third arbitrator. The parties and the arbitrators should proceed diligently and in good
faith in order that the award may be made as promptly as possible, The award of
damages, if any, by the arbitrators shall be limited as follows: (i) with respect to title
defects asserted in accordance with the provisions of Section 8.9(b), damages (A) shall be
calculated by multiplying the actual percentage decrease in the Area Participation
Percentage of the Field in question as set forth in Schedule 8.9 of the Disclosure Schedule
by the Value allocated to the Area Participation Percentage of the Field in question, and
(B) shall not exceed the Value allocated to the Area Participation Percentage of the Field
in question, and (ii) with respect to title failures asserted in accordance with the
provisions of Section 8.9(c), damages (A) shall be calculated by multiplying ARCO
Alaska’s purported working interest in the Exploration Lease in question (as reflected in
the land department files of ARCO Alaska) by the amount of the original lease bonus
paid to the applicable lessor, and (B) Purchaser shall not be entitled to 2 monetary
adjustment resulting from a title failure associated with the Exploration Leases unless and
until the aggregate amount of the actual monetary adjustments determined in accordance
with Section 8.9(c) exceeds in the aggregate $2,187,500, and then, only to the extent that
any monetary adjustment exceeds such deductible amount. The arbitrators shall
additionally have no right to grant or award any special, indirect, punitive or
consequential damages of any kind. Except as provided in the Federal Arbitration Act,
the decision of the arbitrators will be binding on and non-appealable by the parties.

(e) Sole Remedy. The provisions of this Section 8.9 set forth the sole
and exclusive remedy of Purchaser and its Affiliates with respect to any and all defects or
deficiencies in title to the Properties, other than AMI Conveyed Properties, and
Purchaser, on behalf of itself and the Purchaser Indemnified Parties, waives, to the fullest
extent permitted under applicable Law, any and all rights, claims and causes of action,
legal or equitable, to pursue any other remedies.
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Section 8,10 Inspection of AMI Conveyed Properties owned by AML

(a) Inspection. After execution and delivery of this Agreement and
within 60 days of the date hereof, ARCO will cause AMI to provide Purchaser with an
opportunity to conduct a class inspection of each tanker listed on Schedule 1.1(B) that is
owned by AMI and an opportunity to review each tanker’s classification certificate so that
the Purchaser may confirm that each such tanker has been assigned by the classification
society, American Bureau of Shipping, Inc., the class set forth on Schedule 1.1(B) for
such tanker and is suitable for the carriage of crude oil in the trade in which it is currently
engaged on behalf of AML

(b) Notification of any Deficiency. As soon as reasonably practicable
(and on an ongoing basis), but in no event later than 10 days after the end of the 60-day
period referred to in Section 8.10(a), Purchaser may notify ARCO in writing of any
deficiency which results, as of the First Closing Date, in a failure of any tanker to be in
such class or additional conditions or recommendations being made with respect to such
class, in each case not arising out of the operation of such tanker by Purchaser after the
ARCO Marine Transfer Date. Such notice must include a description and reasonably
detailed explanation (including any and all supporting documentation associated
therewith) of cach deficiency being claimed and the value Purchaser in good faith
attributes to the same. The parties shall consult and/or meet from time to time as
necessary in an attempt to agree on a resolution with respect to the deficiency claimed by
Purchaser.” Promptly upon (i) any such agreement between the parties on the resolution of
any deficiency claimed by Purchaser or (ii) a final arbitration award with respect to such
deficiency in accordance with Section 8.10(c), ARCO shall pay to Purchaser the
reasonable costs of correcting any such deficiency in accordance with the applicable
resolution. '

(¢) Arbitration. Any and all disputes arising under this Section 8.10
must be resolved through the use of binding arbitration using three arbitrators, in
accordance with the Rules of the Society of Maritime Arbitrators (New York), Inc., as
supplemented by the Federal Arbitration Act (Title 9 of the United States Code) to the
extent necessary to determine any procedural appeal questions. If there is any
inconsistency between this Section 8.10 and the Rules of the Society of Maritime
Arbitrators (New York), Inc., the terms of this Section 8.10 will control the rights and
obligations of the parties. Arbitration must be initiated within the applicable time limits
set forth in Section 8.10(b) and not thereafter. Arbitration may be initiated by Purchaser
serving written notice on ARCO that Purchaser elects to refer the dispute to binding
arbitration. Purchaser’s notice initiating binding arbitration must identify the arbitrator
Purchaser has appointed from the list of arbitrators maintained by the Society of Maritime
Arbitrators (New York), Inc. ARCO shall respond to Purchaser within 60 days after
receipt of Purchaser’s notice, identifying the arbitrator ARCO has appointed from the list
of arbitrators maintained by the Society of Maritime Arbitrators (New York), Inc. If
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ARCO fails for any reason to name an arbitrator within the 60 day period, Purchaser will
name the arbitrator for ARCO’s account. The two arbitrators so chosen shall select a
third arbitrator within 30 days after the second arbitrator has been appointed. ARCO will
pay the compensation and expenses of the arbitrator named by or for it, and Purchaser
will pay the compensation and expenses of the arbitrator named by it. The parties will
each pay one-half of the compensation and expenses of the third arbitrator. The hearing
will be conducted in the City of New York and commence within 60 days after the
selection of the third arbitrator. The parties and the arbitrators should procced diligently
and in good faith in order that the award may be made as promptly as possible. The
award of damages by the arbitrators, if any, shall be the reasonable cost required to
restore the tanker to the classification set forth on Schedule 1.1(B) for such tanker. The
arbitrators shall additionally have no right to grant or award any special, indirect, punitive
or consequential damages of any kind. Except as provided in the Federal Arbitration Act,
the decision of the arbifrators will be binding on and non-appealable by the parties.

Article IX
TERMINATION .

Section9.1  Temmination of Agreement. This Agreement may be
terminated at any time prior to the First Closing:

:(a) by written agreement of Purchaser and Sellers;

(b) by either Purchaser or Sellers, if there shall be in effect any Law that
prohibits the consummation of the First Closing or if consummation of the First Closing
would violate an Order which has become final and non-appealable;

(c) by either Sellers or Purchaser if the Merger Agreement is terminated
for any reason whatsoever other than by consummation of the BP Amoco/ARCO Merger; -

(d) by Purchaser (provided that Purchaser is not in material breach of
any representation, warranty, covenant or agreement contained herein) in the event that
Sellers shall have materially breached this Agreement and such breach would result in the
failure of a condition to the First Closing set forth in Section 6.1 or 6.2 and such breach is
not capable of being cured prior to the First Closing;

(e) by Sellers (provided that Sellers arc not in material breach of any
representation, warranty, covenant or agreement contained herein) in the event that
Purchaser shall have materially breached this Agreement and such breach would result in
the faiture of a condition to the First Closing set forth in Section 6.1 or 6.3 and such
breach is not capable of being cured prior to the First Closing;
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(® ° by Sellers, if (i) the First Closing shall not have occurred as a result
of any action or inaction by Purchaser on or prior to the fifth Business Day following the
first day on which the First Closing could occur in accordance with Section 2.2(a), (ii) the
Provisional Consent Order or the State Consent Order shall not have been issued within
10 Business Days of the date hereof or (iii) the State of Alaska notifies ARCO Alaska and
BP Exploration that it objects to the proposed sale of the Shares and the Conveyed
Properties to Purchaser pursuant to Section V.E.2. of the Charter; or

. (g) by Purchaser, if the First Closing shall not have occurred as a result
of any action or inaction by Sellers on or prior to the fifth Business Day following the
first day on which the First Closing could occur in accordance with Section 2.2(a).

Section 9.2  Effect of Termination. In the event of the termination of
this Agreement in accordance with Section 9.1 hereof, this Agreement shall thereafter
become void and have no effect, and no party hereto shall have any liability to any other
party hereto or its Affiliates, directors, officers, shareholders, partners, attorneys,
accountants, agents or employees in connection with this Agreement; provided, however
that the obligations of the parties hereto contained in the Confidentiality Agreement and
in this Section 9.2 and in Sections 5.22(d), 10.1, 10.2, 10.4, 10.6, 10.7, 10.8 and 10.10
hereof shall survive, and nothing herein will relieve any party from liability for any
material breach of this Agreement prior to such termination.

Section9.3  Termination of Certain Obligations. In the event that the
Second Closing shall not have occurred on or prior to June 30, 2001, the obligations,
covenants and agreements of the parties under (2) Sections 2.4, 2.5, 2.7 and 6.4 and (b)
Article V and Article VIII, but only with respect to the Second Closing and any Shares,
Companies and Conveyed Properties that are the subject of the Second Closing, shall
terminate and no party hereto shall have any liability to any other party hereto or its
Affiliates, directors, officers, shareholders, partners, attorneys, accountants, agents or
employees in connection with the aforementioned obligations, covenants and agreements.

Article X
MISCELLANEOUS

Section 10.1 Notices. All notices or other communications hereunder
shall be deemed to have been duly given and made if in writing and if served by personal
delivery upon the party for whom it is intended, if delivered by registercd or certified
mail, return receipt requested, or by a national courier service, or if sent by facsimile;
provided that the facsimile is promptly confirmed by telephone confirmation thereof; to
the person at the address set forth below, or such other address as may be designated in
writing hereafter, in the same manner, by such person:

D
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To Purchaser:

Phillips Petroleum Company
Phillips Building
Bartlesville, Oklahoma 74004

Telephone:  (918) 661-5634
Facsimile:  (918) 662-1617
Attn; J. Bryan Whitworth

With a copy to:

Wachtell, Lipton, Rosen & Katz
51 West 52™ Street
New York, NY 10019

Telephone:  (212) 403-1000

Facsimile:  (212) 403-2000

Atin: Andrew R. Brownstein, Esq.
Elliott V. Stein, Esq.

To Sellers:

Atlantic Richfield Company
333 South Hope Street
Los Angeles, CA 90071

Telephone:  (213) 486-1774
Facsimile:  (213) 486-3354

Attn; Bruce G. Whitmore
And
CH-Twenty, Inc.

444 South Flower Street, 32™ Floor
Los Angeles, CA 90071

Telephone:  (213) 486-3640

Facsimile:  (213) 486-2063
Atin: Steven R. Porter

With a copy to:
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BP Amoco p.l.c.
Britannic House

1 Finsbury Circus

London EC2M 7BA

England

Telephone:  (011-44-171) 496-4013
Fax: (011-44-171) 496-4592
Attn: Peter B.P. Bevan

And

SULLIVAN & CROMWELL

125 Broad Street

New York, New York 10004

Telephone:  (212) 558-4000
Facsimile:  (212) 558-3588
Attn: Benjamin F. Stapleton, III

Section 10.2 Amendment; Waiver. Any provision of this Agteement _
may be amended or waived if, and only if, such amendment or waiver is in writing and (
signed, in the case of an amendment, by Sellers and Purchaser, or in the case of a waiver, -
by the party against whom the waiver is to be effective. No failure or delay by any party
in exercising any right, power or privilege hereunder shall operate as a waiver thereof nor
shall any single or partial exercise thereof preclude any other or further exercise thereof or
the exercise of any other right, power or privilege.

Section 10.3 Assignment. No party to this Agreement may assign any of
its rights or obligations under this Agreement without the prior written consent of the
other parties hereto; provided, however, that, subject to the provisions of Section 5.18,
Purchaser may assign its rights to purchase the Shares, any of the Conveyed Properties or
any of the Product Inventory to a wholly owned Subsidiary of Purchaser without,
however, in any respect limiting Purchaser’s obligations pursuant to this Agreement. Any
assignment in contravention of this provision shall be null and void.

Section 10.4 Entire Agreement. This Agreement (including the
Disclosure Schedule) contains the entire agreement between the parties hereto with
respect to the subject matter hereof and supersedes all prior agreements and
understandings, oral or written, with respect to such matters, except for the
Confidentiality Agreement, which will remain in full force and effect until the Second
Closing.
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Section 10.5 Fulfillment of Obligations. Any obligation of any party to
any other party under this Agreement, which obligation is performed, satisfied or fulfilled
by an Affiliate of such party, shall be deemed to have been performed, satisfied or
fulfilled by such party.

Section 10.6 Parties in Interest. This Agreement shall inure to the
benefit of and be binding upon the parties hereto and their respective successors and
permitted assigns, Nothing in this Agreement, express or implied, is intended to confer
upon any Person other than Sellers or Purchaser or their successors or permitted assigns
any rights or remedies under or by reason of this Agreement; provided, however, that
Purchaser’s obligations under Sections 5.6 and 5.21 are intended for the benefit of the
employees of the Companies and the ARCO Directors and Officers, respectively.

Section 10.7 Public Disclosure. Notwithstanding anything herein to the
contrary, each of the parties to this Agreement hereby agrees with the other parties hereto
that no press release or similar public announcement or communication shall, prior to the
First Closing, be made or caused to be made concermning the execution or performance of
this Agreement without prior consultation with the other parties hereto.

Section 10.8 Expenses. Except as otherwise expressly provided in this
Agreement, whether or not the transactions contemplated by this Agreement are
consummated, all costs and expenses incurred in connection with this Agreement and the
transactions contemplated hereby shall be bome by the party incurring such expenses.

Section 10.9 Schedules. The disclosure of any matter in any schedule to
thls Agreement shall be deemed to be a disclosure for all purposes of this Agreement to
which such matter could reasonably be likely to be pertinent, but shall expressly not be
deemed to constitute an admission by Seller, or to otherwise imply, that any such matter
is material for the purposes of this Agreement.

Section 10.10 GOVERNING LAW; SUBMISSION TO JURISDICTION;

SELECTION OF FORUM. THIS AGREEMENT SHALL BE GOVERNED BY THE
. LAWS OF THE STATE OF NEW YORK APPLICABLE TO CONTRACTS TO BE

WHOLLY PERFORMED IN SUCH STATE. EACH PARTY HERETO AGREES
THAT IT SHALL BRING ANY ACTION OR PROCEEDING IN RESPECT OF ANY
CLAIM ARISING OUT OF OR RELATED TO THIS AGREEMENT OR THE
TRANSACTIONS CONTAINED IN OR CONTEMPLATED BY THIS AGREEMENT,
WHETHER IN TORT OR CONTRACT OR AT LAW OR IN EQUITY,
EXCLUSIVELY IN THE UNITED STATES DISTRICT COURT FOR THE
SOUTHERN DISTRICT OF NEW YORK OR THE SUPREME COURT OF THE
STATE OF NEW YORX FOR THE COUNTY OF NEW YORK (THE “CHOSEN
COURTS"”) AND (I) RREVOCABLY SUBMITS TO THE EXCLUSIVE
JURISDICTION OF THE CHOSEN COURTS, (II) WAIVES ANY OBJECTION TO
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LAYING VENUE IN ANY SUCH ACTION OR PROCEEDING IN THE CHOSEN
COURTS, (IIf) WAIVES ANY OBJECTION THAT THE CHOSEN COURTS ARE AN
INCONVENIENT FORUM OR DO NOT HAVE JURISDICTION OVER ANY PARTY
HERETO AND (IV) AGREES THAT SERVICE OF PROCESS UPON SUCH PARTY
IN ANY SUCH ACTION OR PROCEEDING SHALL BE EFFECTIVE IF NOTICE IS
GIVEN IN ACCORDANCE WITH SECTION 10.1 OF THIS AGREEMENT OR IN
ANY OTHER MANNER PERMITTED BY LAW.

Section 10.11 Counterparts. This Agreement may be execuled in
counterparts, each of which shall be deemed an original, and all of which shall constitute
one and the same Agreement.

Section 10.12 Headings. The heading references herein and the table of
contents hereto are for convenience purposes only, do not constitute a part of this
Apgreement and shall not be deemed to limit or affect any of the provisions hereof.

Section 10.13 Severability. The provisions of this Agreement shall be
deemed severable and the invalidity or unenforceability of any provision shall not affect
the validity or enforceability of the other provisions hereof. If any provision of this
Agreement, or the application thereof to any person or entity or any circumstance, is
invalid or unenforceable, (a) a suitable and equitable provision shall be substituted
therefor in order to camry out, so far as may be valid and enforceable, the intent and pur-
pose of such invalid or unenforceable provision, and (b) the remainder of this Agreement
and the application of such provision to other persons, entities or circumstances shall not
be affected by such invalidity or unenforceability, nor shall such invalidity or
unenforceability affect the validity or enforceability of such provision, or the application
thereof, in any other jurisdiction. ,

Section 10.14 Extension of Performance. Whenever under the terms of

this Agreement the time for performance of a covenant or condition falls upon a day that
is not a Business Day, such time for performance shall be extended to the next Business

Day.
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http://SectionlO.il

IN WITNESS WHEREOF, the parﬁes have executed or caused this Agreement to
be executed as of the date first written above.

ATLANTIC RICHFIELD COMPANY

By: /s/ MikeR. Bowlin
Name: Mike R. Bowlin
Title: Chairman and
Chief Executive Officer

CH-TWENTY, INC.

By: /s/TemyG.Dallas
Name: Terry G. Dallas
Title: Vice-President

PHILLIPS PETROLEUM COMPANY

By: _/s/1.J. Mulva
Name: J.J. Mulva
Title: Chairman and
Chief Executive Officer

Solely for purposes of Section 5.12 hereof:

BP AMOCOP.L.C.

By: _ /s/ G.R. Bradley
Name: G.R. Bradley
Title: Attorney-in Fact
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Sellers’ Disclosure Schedule

"This is the-Disclosure Schedule referred to in Article III of that certain
Master Purchase and Sale Agreement, dated as of March 15, 2000, as amended as of
April 6, 2000 among the Sellers, BP Amoco and Purchaser (“Purchase and Sale
Agreement”), The inclusion of any matter in this Disclosure Schedule shall not be
deemed to be an admission by the Sellers (a) as to the materiality of such matter or
(b) that such disclosure is required to be made under the terms of any of such
representations and warranties; ‘If’ any matter that is disclosed in any section of this
Disclosure Schedule would, based on the description of such matter, be clearly applicable
to any other section of this Disclosure Schedule then, notwithstanding the omission of
such matter, or any cross-reference to such matter, from such. other section, such matter
shall be deemed disclosed with respect to such dther section.

Except as otherwise specified, all capitalized terms set forth in this
Disclosure Schiedule shall have the respective meanings ascribed to-such terms in the
Purchase and Sale Agreement.
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Schedule 1.1(A)

Schedule 1.1(B)

NY12526:19553.5

- Port of Registration: Los Angeles/Long Beach

AMI Conveyed Contract

Construction Contract for 125,000 DWT Double Hull Crude
Carriers between ARCO Marine, Inc. and Avondale Industries,
Inc. dated July 1, 1997, as amended.

Provides for construction of three 125,000 DWT double hull

crude carriers, Hull Numbers 2497, 2498 and 2499, otherwise

known as the ARCO Endeavour, ARCO Resolution and ARCO .
Discovery.

Contract was assigned to AMI Leasing; Inc. on Sept. 1,.1999.

AMI Conveyed Properties

Vessel Name: ARCO ALASKA ;
Classification: +Al, (E), Oil Carrier, +AMS ‘
Built By: 1979; National Steel & Shipbuilding Co., San Diego, CA !
Flag: United States

Call Sign: KSBK: ;
Official Number: D614544

Registered Tonnage: 83,675 Gross/73,114 Net
IMO Number: 7500877

Vessel Name: ARCO CALIFORNIA

Classification: +Al, (E), Oil Carrier, +AMS

Built By: 1980, National Steel & Shipbuilding Co, San. Diego, CA:
Flag: United States

Call Sign: WMCV

Official Number: D623291

Port of Registration: Los Angeles/Long Beach

Registered Tonnage: 83,675 Gross/73,114 Net

IMO Number: 7500889

Vessel Name: ARCO TEXAS

Classification: +Al, (E), Oil Carrier, +tAMS

Built By: 1973, Sparrows Point, MD, Rebuilt 1981 at Newport

News, VA

Flag: United States

Call Sign: KNFD

Official Number: D549197

Port of Registration: Los Angeles ;
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Registered Tonnage: 39,665 Gross/32,800 Net
IMO Number: 7320394

Vessel Name: ARCO SPIRIT

Classification: +A1,(E) Liquid Cargo Carrier, +AMS

Built : 1977, Bethlehem Steel, Sparrows Point, MD
Flag: United States

Cal] Sign: KHLD

Official Number: D580245

Port of Registration: Philadelphia, Pa.

Registered tonnage: 117,515 gross/105,893 net
IMO Number 7390064

* Vessel Name: ARCO INDEPENDENCE

Classification: +A1,(E) Liquid Cargo Carrier, +AMS
Built : 1977, Béthlehem Steel, Sparrows. Point, MD"
Flag: United States

Call Sign: KLHV

Official Number: D586633

Port of Registration: Philadelphia, Pa.

Reégistered tonnage: 117,515 gross/105,893 net

IMO Number: 7390076
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Schedule 1.1(C)

Schedule 1.1(D)

Schedule 1.1(E)
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{\RCO OE].— and Gas I eases

ADL-380049, 380050, 380051, 380052, 380053, 380054,
380055, 380058, 380059, 380060, 380062, 380087, 380088,
380089, 380090, 380106, 380107

ARCO Trader

Bareboat charter held by ARCO Marine with respect to ARCO
TRADER

Owner: Attransco, Inc.

Classification: +A1,(E) Oil Carrier; +AMS; +ACC _

Built : 1982, National Steel & Shipbuilding Corp, San Diego, CA
Flag: United States -
Call Sign: WCZ3758

Official Number: D652547

Port of Registration: Long Beach, CA

Registered tonnage: 24,669 gross/18,136 net

IMO Number: 8008929

Knowledge of Sel_l_cr__s

Re AAL:

Kevin O. Meyers—President
Phoebe A. Wood--VP Finance, Planning and Control

Re ATAI

Margaret A. Yaege—President
Edward R. Hendrickson—VP and Controller

Re AMI::

Timothy J. Clossey—President
Mary K. Kelley--Financial Manager
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Schedule 2.2(b)
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Allocation of initial Producing and Marine Assets Purchase Price

Initial Producing and Marine Assets

Purchase Price

ARCO (ARCO Alaska $5,208,000,000
Shares)

ARCO (UTP Holding $165,000,000
Shares)

ARCO (ARCO Marine $1,000,000
Shares)

CH-Twenty (ARCO $90,000,000
Beluga Shares)
AMI (AMI Conveyed $90,000,000
Properties)

Product Inventory

$170,213,643
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Schedule 2.4(b)
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Allocation of Initial Pipeline Assets Purchase Price

Initial Pipeline Assets
Purchase Price

AMI Conveyed Contract $300,000,000
ATAI Shares $484,000,000, less the
aggregate principal amount
of the Bonds outstanding on
the day immediately prior to
the Second Closing Date
Kuparuk Shares $44,000,000
Oliktok Shares $8,000,000
Alpine Shares/Alpine Rights of $84,000,000
Way
$1,000,000

CIPC Shares
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Schedule 2.6 ARCOQO’s Real Property Interests

Description of Anchorage Office Complex:

Anchorage Office Complex located at:

Lot 1A, Block 81, ORIGINAL TOWNSITE, according to the
official plat thereof, filed under Plat Number 82-337, Records of
the Anchorage Recording District, Third Judicial District, State of
Alaska

Aircraft Lease:
Amended and Restated Lease Agreement between First Security
Bank, National Association, Lessor and ARCO, Lessee, Dated as

of December 31, 1999, covering one Boeing 737-205 Aircraft and
its related Engines, U.S Registration No. N733AR

NY12526:19553.5

LDS000160



Schedule 3.5 Consents and Approvals

Regulatory Commission of Alaska, in connection with change in
ownership of ATAI Kuparuk, Oliktok, Alpine and Cook Inlet
Pipeline Company.

U.S. Department of the Interior, in connection with the ATAl
federal right-of-way.

State of Alaska, in connection with change of ownership of state
pipeline rights of way.

Maritime Administration, in connection with transfer of AMI
Conveyed Contract (new build construction contract).

Maritime Administration, in connection with the bareboat charter
held by ARCO Marine re the ARCO Trader owned by Attransco,
Inc.

Maritime Administration, in connection with the time charter
between Purchaser and ARCO Marine re the ARCO Trader

Approvals set forth in Section 2.6(a) of the Agreement.
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Schedule 3.6

Schedule 3.7
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Non-Contravention

1. This schedule incorporates by reference the UTP Holdings
Indentures set out in Schedule 3.15.

2. Trans Alaska Pipeline System Agreement, entered into as of
August 27, 1970, by and among Atlantic Pipe Line Company,
BP Pipe Line Corporation, Humble Pipeline Company,
Amerada Hess Corporation, Home Pipe Line Company, Mobil
Pipe Line Company, Phillips Petroleum Company, and Union
Oil Company of California, as amended.

3. Shareholders Agreement /Cook Inlet Pipeline Company, dated
as of March 22, 1966, between Marathon Petroleum Company,
Mobil Pipe Line Company, ARCO, Union Oil Company of
California and Cook Inlet Pipe Line Company, as amended.

4, Avondale Industries, Inc., in connection with transfer of AMI
Conveyed Contract (new build construction contract)

Financial Statements.

Attached in separate documents.
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Schedule 3.8 (a)
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Litigation and Claims

Alsska Litigation (Excluding Pipelines)

Janis Knight-Choy, et al v. ARCO, ARCO Alaska, et al, Superior
Court for State of Alaska, 3AN-98-7035 CI

18 plaintiffs have filed suit seeking certification as a class.
Plaintiffs seek damages for emotional distress and establishment
of a medical monitoring trust fund as a result of alleged exposure
to asbestos in ARCO Alaska's ANO office complex in 1996-97.

In connection with the same asbestos incident, Alyeska Pipeline
Service Company has made a claim against ARCO Alaska, Inc.
allegmg bréach of Alyeska's lease with ARCO Alaska for office
space in the ANO complex. Alyeska and ARCO Alaska have
agreed to resolve this dispute through binding arbitration.

Moira Casey, et al v. Atlantic Richfield Company et al, United
States District Court, Central District of California, Case No 99-

06437

9 plaintiffs, all of whom are either current or former employees of
an ARCO Alaska contractor working at Prudhoe Bay, have filed
suit seeking certification as a class. Plaintiffs claim that they.
were and/or are common law employees of ARCO and are
entitled to participate in various ARCO employee benefit plans:

TAPS Quality Bank.

The methodology used to compensate or charge ANS producers
based upon the quality of the crude they ship through TAPS is
being challenged in the courts. A settlement based on the CMV
methodology was reached with all parties (except Tesoro, Exxon
and Phillips) which the State of Alaska supports and was
presented to FERC 1/8/97. The 9 party settlement was certified
by an ALJ on 9/30/97 and approved by FERC 12/17/97. An
appeal was taken to the D.C. Circuit, which on 7/13/99
unanimously approved the 9 party settlement, rejecting some
Exxon challenges, including demands for intrafield quality
differentials based on sulfur content and viscosity among others,
but remanding to FERC: (1) the reference price and processing
cost adjustment for the resid fraction, and (2) the FERC's failure
to make the settlement retroactive to 12/93. A renewed
settlement conference has been scheduled in 3/00 by a FERC
ALJ. Appeals from Tesoro, Exxon and Phillips from related
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FERC proceedings are pending before the D.C. Circuit Court of
Appeals {Consolidated Case Numbers 99-1223, 99-1224, 99-1239
and 99-1250).

Midnight Sun Discovery Royalty.

Appeal to Department of Natural Resources Commissioner
Shively from decision denying discovery royalty for the lease on
which the Midnight Sun discovery was made. ARCO and Exxon
own equal interests in the lease, and have jointly retained Barbara
Fullmer of Guess and Rudd to represent the lessees in
administrative and any subsequent judicial proceedings. If
ARCO and Exxon prevail, they will have a royalty rate of 5%
instead of the regular rate of 12.5% for a period of ten years from
the date of discovery.

Rovalty Settlement Agreement (RSA) Reopener

The RSA covers the valuation of most oil, condensate and NGLs
produced by ARCO on the Alaska North Slope (ANS) that is
taken in value by the State of Alaska. ARCO and the Department
of Natural Resources have each exercised their right to "reopen”
the RSA. The matter is subject to binding "baseball" style
arbitration. A third party arbitrator, Frederic K. Conover, Esq., of
Denver, Colorado has been selected. However, the matter has
been stayed by agreement of the parties. The parties have not yet
made their "baseball" proposals, and the amount at stake is
difficult to quantify given that each proposal will involve
formulas that are affected by various forward-looking
assumptions.

NY12526:19553.5
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Marine Operations Litigation

Set out below are litigation and claims as of December 31, 1999.
There may be additional claims since that date.

Otis LeCompte v. ARCO Marine Inc.

Jones Act case seeking unspecified damages for a back injury.

Joseph Pemna v. ARCO Marine Inc.

Alleged Damages of $750,000 sought on appeal for a Jones Act
case.

9 Other Jones Act cases (Protection and Indemnity Policy from
American Steamship Owners Mutual Protection and Indemnity
Association, Inc. caps exposure to $100,000 for each of these 11
Jones Act cases, such coverage subject to the terms and
conditions of the policies and rules of the underwriter).

2,877 pending asbestos cases, 4 benzene exposure cases and 1
hearing loss case (Protection and Indemnity Policy from
American Steamship Owners Mutual Protection and Indemnity
Association, Inc. caps exposure to $100,000 for each case, such
coverage subject to the terms and conditions of the policies and
rules of the underwriter).

Tom Copeland v. State of Alaska and Departmént of Envirohment

Conservation
Intervention in appeal of approval of tanker contingency plans.

Potential Claim by Tosco

Possible action for damages and lost profits relating to ARCO
Texas incident. (Covered by American Steamship Owners Mutual
Protection and Indemnity Association, Inc., such coverage subject
to the terms and conditions of the policies and rules of the
underwriter).
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Alaska Pipeline Litigation

John Reeves v. Alyeska Pipeline Service Company, Case No.
4FA-93-956 Civil, Superior Court of the State of Alaska, Fourth

Judicial District at Fairbanks, Case No. $-09168, Alaska Supreme
Court.

John Reeves sued Alyeska in May, 1993, for alleged breach of
oral contract; promissory estoppel, breach of implied contract,
quasi contract, breach of the covenant of good faith and fair
dealing, bréach of a license agreement, breach of a lease
agreement, fraud, negligent misreprésentation, conversion,
imposition "of constructive trust and equitable lien relief. A
judgment has been entered against Alyeska, and an appeal has
been filed with the Alaska Supreme Court.

Sea Hawk Seafoods; Inc. v: Valdez Fisheries Development

Assoc.. Inc. v. Alyeska Pipeline Service Company (Third Party
Defendant), Case No. 3AN-95-3500 Civil, Superior Court for the

State of Alaska, Third Judicial District at Anchorage, Case No. S-
08389/S-08429, Alaska Supreme Court.

Alyeska was served with a third party complaint on June 28,

- 1995. Defendant/Third Party Plaintiff, Valdez Fisheries

Development Assoc., Inc. (“VFDC”) was sued by Sea Hawk
Seafoods, Inc. (“Sea Hawk™) in connection with VFDA'’s attempt
to acquire and modify a Sea Hawk seafood processing plant in
Valdez, Alaska and enter-into an agreement with Alyeska
whereby Alyeska would lease the facility as a Wildlife
Rehabilitation Center. VFDA sued Alyeska claiming that
Alyeska is obligated to assume and pay any damages and costs
incurred by VFDA pursuant to the Sea Hawk complaint. VFDA
sought a declaratory judgment that VFDA and Alyeska entered
into a valid and enforceable agreement for the lease of'the facility
as a Wildlife Rehabilitation Center. VFDA alleged additional
theories for specific performance, promissory estoppel and breach
of contract. VFDA sought damages in an amount that would put
VFDA in as good a position as it would have been in had Alyeska
performed its alleged promise, interest, costs and attorney fees
incurred by VFDA for both defending the claim brought by Sea
Hawk and prosecuting the third party claim against Alyeska.
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In re Consideration of an Offer of Settlement of Tariff Rates for

the Intrastate Transportation of Petroleum over the Trans-Alaska

Pipeline System by Amerada Hess Pipeline Corporation, et al.,
Docket No. P-86-2, before the Regulatory Commission of Alaska

(RCA).

Regulatory proceedings were instituted in 1986 to determine
whether the tariff rates and tariff rules and regulations of the oil
pipeline carriers that own interests in TAPS (TAPS Owners), for
the transportation of petroleum from Prudhoe Bay, Alaska, to
final destinations in Alaska, are lawful. Settlement has been
reached between the TAPS Owners and the State of Alaska. This
settlement is embodied in an Interstate Settlement Agreement and
an Intrastate Settlement Agreement. Together those two
agreements contain a methodology (the TAPS Settlement
Methodology or TSM) that each TAPS Owner must use to
determine, on an annual basis, the maximum rates it may charge.
The Alaska Public Utilities Commission (APUC), the predecessor
to the RCA, approved the settlement insofar as rates in effect
through July 11, 1986, are concerned. In addition, the APUC
issued an order indicating that the suspensions of rates filed after
that date will not be vacated until the Commission determines that
they were correctly calculated under TSM and include acceptable
input data. The TAPS Owners' rates from 1986 through 1996
have been suspended for investigation in this docket.

In re Correct Calculation and Use of Acceptable Input Data to
Calculate the 1997 and 1998 Tariff Rates for the Intrastate

Transportation of Petroleum on the Trans Alaska Pipeline System
Filed by Amerada Hess Pipeline Corporation, et al., Docket No.

P-97-4, before the RCA.

This proceeding was initiated to determine whether the 1997,
1998, 1999, and 2000 tariff rates of the TAPS Owners for the
transportation of petroleum to final destinations in Alaska, are
lawful. Tesoro Alaska Petroleum Co. (Tesoro), Williams Alaska
Petroleum, Inc. (Williams) and the RCA Public Advocacy
Section have argued that TSM should be modified or replaced
with a new methodology and that refunds should be ordered.

NY12526:19553.5
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Amerada Hess Pipeline Corporation, Docket No. 1S98-3-003, et
al.. before the FERC and In re the Cancellation of Allocation of
Capacity Rules by Amerada Hess Pipeline Corporation, et al., and

In re Complaint of the State of Alaska Concerning Allocation of
Trans Alaska Pipeline System Capacity and the Petition of Tesoro

Alaska Petroleum Company for an Investigation into Capacity
Allocation and Discontinuance of Use of Certain Pump Stations
on the Trans Alaska Pipeline System, Docket No. P-97-6, before
the RCA. '

On September 22, 1998, the FERC approved an uncontested
settlement in Docket No. 1S98-3. At issue before the RCA are
changes to the nominations procedures as well as claims that the
TAPS Owners have improperly reduced TAPS capacity and
allocated that capacity among themselves in an improper manner.

In re the Petition of Tesoro Alaska Petroleum Co. for an

Investigation into the Amounts Collected By Amerada Hess

Pipeline Corp., et al. for Dismantling, Removal and Restoration
of the Trans Alaska Pipeline System, Docket No. P-97-7 before

the RCA.

In response to Tesoro's petition, the Commission has instituted an
investigation into the methodology by which the TAPS Carriers
recover amounts to be used for the eventual dismantling and
removal of TAPS facilities and restoration of the right-of-way
(DR&R). Tesoro has demanded a full accounting of the sums
collected in intrastate rates for DR&R, requested that the
Commission order that an independent and external DR&R fund
be established and suggested that intrastate shippers are entitled to
compensation for the TAPS Carriers' use of DR&R sums or to the
return of unused DR&R funds.

In re Trans Alaska Pipeline System, Docket Nos. OR89-2-000, et
al., before the FERC, In re Formal Complaint of Tesoro Alaska
Petroleum Company against Amerada Hess Pipeline Corporation,
et al., Docket No. P-89-1 before the RCA, and In re Filing of
Revised Quality Bank Gravity Differentials by Amerada Hess
Pipeline Corporation, et al., Docket No. P-89-2 before the RCA.

The TAPS Owners have established a Quality Bank in which
monetary adjustments are made to compensate shippers for the
difference between the quality of the petroleum they deliver into
the TAPS common stream at origin points and the quality of the
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petroleum they receive from the TAPS common stream at
destination points. Proceedings were instituted at both the FERC
and the APUC to investigate complaints and protests by a number
of shippers.

Tesoro Alaska Petroleum Co. v. State of Alaska, Case No.
3AN-98-3855 Civ., Exxon Company, U.S.A. v. APUC, Case No.
3AN-95-9518 Civ., Exxon Comipany, U.S.A. v. APUC, Case No.
3AN-95-10177 Civ., Exxon Company, U.S.A. v. APUC, Case

No: 3AN-96-1902 ClV Exxon Company, U.S.A.v. APUC,
Case No. 3AN-98-3856 Civ.

There are a series of cases in the Superior Court for the State of
Alaska, Third Judicial District at Anchorage, in which various.
parties have appealed various APUC orders related to the Quality
Bank. In each case these appeals have been stayed (or an
unopposed motion to stay has been ﬁled) pending resolution of
the appeals of the FERC orders governing the Quality Bank
miethodology:

Tesoro Alaska Petroleum Co. v. FERC, No. 99-1223, before the.
U.S. Court of Appeals for the D.C. Circuit, In re the Formal

Complaint of Exxon Company, U.S.A. Against Amerada Hess'
Pipeline Corp., ét al., Docket No. P-96-6 before the:RCA.

EUSA filed complaints in FERC Docket No. OR96-14-000 and
APUC Docket No. P-96-6 in which it (i) claimed that various
aspects of the Quality Bank operation and various decisions made-
by the administrator of the Quality Bank were in Violation of the
TAPS Owners' tariffs (Operational Claims), and (ii) contended
that the 1993 Settlement methodology is unreasonable and should
be modified (Methodology Claims), EUSA sought damages from
the TAPS Owners based on its-claims. EUSA and the TAPS.
Owners entered a settlement resolving EUSA's Operational
Claims. The FERC has affirmed the presiding administrative law
judge's decision to dismiss EUSA's complaint and granted a
motion to dismiss a complaint filed by Tesoro in Docket-No.
OR98-24-000 challenging the Quality. Bank methodology.
EUSA, Tesoro and Phillips petitioned the D.C. Circuit Court of
Appeals to review the Commission's orders. Those appeals have:
been consolidated in Docket Nos. 99-1223, et al. and are
pending. The APUC suspended the proceedings.
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Tesoro Alaska Petroleum Co. v. . Amerada Hess, et al., Case No,
3AN-92-10686.Civ., in the Superior Court for the State of Alaska,
Third Judicial District at Anchorage

Case related to the Quality Bank proceedings described in the

previous paragraphs. Tesoro filed suit against the TAPS Owiiers

claiming that it suffered damages in an unspecified amount as a.

result of alleged violations of the Alaska Pipeline Act, defendants'

tariffs and defendants’ common law duties to Tesoro. Tesoro also

seeks to recover, pursuant to the terms of the Alaska Pipeline Act,
double the amount of the allegedly unlawful rate that it contends i
it was forced to pay. '
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Alaska Pipeline — Potential Claims

Claims of Kanas Telecom/MFS Network Technologies.

Kanas Telecom (“Kanas”) is the owner of a fiber optic
telecommunications system which is being installed on its limited
rights-of-way acquired from public and private landowners,
including lands which are also be subject to certain Trans Alaska
Pipeline System (“TAPS”) rights-of-way, and on a small amount
of TAPS fee property. Kanas has contracted with MFS Network
Technologies, Inc. (“MFS”) for construction and operation of its
fiber optic system. MFS has presented construction claims to
Kanas, and Kanas has presented those claims to Alyeska; both
assert that Alyeska must pay such. On February 25, 2000,
Alyeska terminated the contract with Kanas based on material
breach.

Claims of Exxon.

Exxon has indicated that it is preserving its right to seek
contributions against Alyeska relating to clean up costs incurred
by Exxon and the amounts paid by Exxon to the United States
and the State of Alaska in settlement of claims for natural
resource damages as a result of the grounding of the T/V Exxon
Valdez on March 24, 1989. In addition to stating that it is
preserving it right to seek contribution relating to those
expenditures under maritime law, Exxon Shipping has stated that
it is preserving its right to contend that Alyeska, which is the
agent of each of the TAPS Owners for operating its interest in
TAPS, breached the Port Information Manual between Alyeska
and vessels calling at the Valdez Marine Terminal by failing to
clean up the oil spill quickly enough, and that Alyeska is therefore
liable to Exxon under a theory of implied contractual indemnity.
Exxon has not initiated any claims. There is an agreement
suspending time limitations and similar time bar or defense
periods between Exxon Corporation and the TAPS Owners.

NY12526:19553.5
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Schedule 3.8(b) Litigation and Claims

ANS Royalty (Oil) Settlement Agreement, dated September 12,
1990, between Atlantic Richfield Company, ARCO Alaska, In¢.-
and the State of Alaska, as amended.

ANS Royalty (Gas) Settlement Agreenient, dated March 2, 1995,
between Atlantic Richfield Company, ARCO Alaska, Inc. and the
State of Alaska; as amended:

Stipulation And Final Consent Judgment, dated May 3, 1993, :
entered in Natural Resources Defense Council Inc. v. ARCO i
Alaska, Inc., No. A88-287 CIV (D. Alaska), as amended. ;

1431(o) Consent Agreement, dated August 27, 1997, between
Arctic Slope Regional Corporation and Kuukpik: Corporation, as
amended.

Kuparuk Transportation Company Tariff Settlement - Alaska
Public Utilities Commission, Docket No. P-85-2, Order No. 20
(October 29, 1993) and Federal Energy Regulatory Commission
Docket No.. _, Order No. (December 27, 1991) accepted
the Settlement Agreement between Kuparuk Transportation
Company and the State of Alaska which settled past rate disputes
and established a methodology for future rate setting through
2006. '

Oliktok Pipeline Company Tariff Settlement - Alaska Public.
Utilities Commission, Docket No. P-95-5, Order No. 2, accepted
the Shippers Agreement between Oliktok Pipeline Company and
its shippers with respect to rates for transportation through the
Oliktok Pipeline, effective January 1, 1995 through the duration ;
of the pipeline’s NGL carriage. )

Prudhoe Bay Royalty Settlement Agreement of September, 1980,

entered as a final judgment in the State of Alaska v. Amerada
Hess, et al., Alaska Superior Court, No. 77-847 Civ.

TAPS
1. 1984 Quality Bank Settlement:
e FERC: “Order Approving Settlement,” Docket No..

OR78-1-029, 29 FERC ¥ 61,123 (Oct. 31, 1984)
e APUC: “Order Accepting Settlement Agreement
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Establishing a Quality Bank Gravity Differential of
17.5 Cents Per Degree of Difference for QOil -
Transported over the Trans Alaska Pipeline System
(TAPS),” Docket Nos. P-79-1 (Order No. 33), et al., 6
APUC 401 (Nov. 21, 1984)

2. Interstate and Intrastate TAPS Settlement Agreements (TSM)

o FERC: “Order Approving Settlement as to Settling
Parties, Granting Application, and Remanding
Proceedings as to Nonsettling Parties,” Docket No.
OR78-1-036, et al., 33 FERC 1 61,064 (October 23,
1985)

e FERC:“Order Approving Settlement, Granting
Application, Affirming Initial Decision, and
Terminating Dockets,” Docket No. OR78-1-041, et
al., 35 FERC§ 61,425 (June 27, 1986)

o APUC: “Order Approving Rates Established by
Settlement Agreement for the Intrastate Transportation
of Petroleum over the Trans Alaska Pipeline System,”
Docket No. P-86-2 (Order No. 14), 8 APUC 168 (May
30, 1987)

¢ APUC: “Order Affirming Bench Order Acceptmg
Settlement Between Petro Star, Inc., and the TAPS
Carriers; Disallowing Iriclusion of Séttlement Amount
in Rates; and Accepting Settlement Betieen the State:
of Alaska and the TAPS Carriers, Subject to
Condition,” Docket Nos, P-86-2 (Order 41), et al.,
(June 25, 1993)

3. Quality Bank II

e FERC: “Order Approving Contested Settlement ”
Docket Nos. OR89-2-007, et al., 81 FERC {61,319
(Dec. 17, 1997)

e APUC: “Order Adopting Federal Energy Regulatory
Commission Order Approvmg Contested Settlement;
Rejecting Contested Settlements Filed by Tesoro
Alaska Petroleum Company and Exxon Company,
U.S.A.; Requiring Filing of Tariff Revisions; and

* Severing Docket P-96-6 for Separate Consideration,”
Docket No. P-89-1 (Order No. 87), et al. (Jan. 13,
1998)

4. Quality Bank — Exxon Tariff Violation Claim
o FERC: “Letter Order,” Docket Nos. OR89-2-011, et
al., 80 FERC ] 61,188, (Aug. 4, 1997)
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10.

» APUC: “Order Accepting Settlement of Section V of
Complaint of Exxon Company, U.S.A., Filed June 19,
1996, Subject to Condition,” Docket No. P-89-1
(Order No. 86), et al. (Aug. 29, 1997)

Corrosion Case

» FERC: “Letter Order,” Docket Nos. 1S90-11:000, et
al., 73 FERC 61,197 (Nov. 13, 1995)

o APUC: “Order Accepting Settlement, Subject to
Condition, and Requiring TAPS Carriers to Identify
and Quantify Settlement Costs Including in Intrastate
Rates,” Docket No. P-90-1 (Order No. 28) (Feb. 23,
1996)

Pumpability Case
e FERC: “Letter Order,” Docket Nos. 1892-3-000, ez al.,
‘81 FERC ¥.61,022 (Oct. 15, 1997)
e APUC: APUC P-92-2 Order No. 40

Capacity Settlement Agreement
e FERC: “Order Approving Agreement,” Docket Nos.
OR96-1-000; ef al., 83 FERC { 61,169 (May 15, 1998)

1994 Rate Case — Post-Employment Benefits other than
Pensions (PBOPs)

o FERC: “Letter Order,” Docket Nos, OR94-2-000, er
al., 82 FERC ¥ 61,134 (Feb. 12, 1998)

e APUC: “Order Accepting Settlement of Post-
Employment Benefits other than Pensions Issue,
Subject to Condition,” Docket No. P-94-1 (Order No..
52) (Nov. 17, 1998)

1994 Rate Case — Public Communication / Governmental
Relations (PC/GR) :
o FERC: “Initial Déecision Terminating Proceedings, in
Part,” Docket Nos. 1S94-10-003, et al., 81 FERC
461,200 (Nov. 17, 1997)

1994 Rate Case — Exxon Valdez Oil Spill Litigation and
Settlement (EVOS LS Costs)
e RCA: “Order Accepting Settlement of Exxon Valdez
Litigation and Settlement Costs Issue, Subject to
--Condition, Order Refunds with Interest; Requiring
Reports of Refunds and Granting Motion of the State
of Alaska to Withdraw Its Protests and Interventions,”
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Docket No. P-94-1 (Order No. 80) (Jan. 14, 2000)

11. 1995 Rate Case

o FERC: “Order Granting Interlocutory Appeal,” Docket
No. 1894-34-000, et al,, 79 FERC q 61,230 (May 22,
1997)

o APUC: “Order Granting Motion of the State of Alaska
to Withdraw Its Protests and Interventions and
Accepting Stipulation of the State of Alaska, the:
TAPS Carriers, and MAPCO to Terminate
Proceeding,” Docket No: P-95-1-(Order No. 42) (April
30, 1999)

12. OXY USA Tariff Challenge
e FERC: “Letter Order,” Docket No. 1S98-4-003, 84
FERC § 61,289 [ATA], Docket No. I1S98-5-003,-84
FERC 161,290 (Sept. 22, 1998)

13. OXY FOIA Request Challenge

» FERC: “Order Adopting Protective Order,” Docket
No. OR98-3-001, 85 FERC § 61,359 (Dec. 16, 1998)
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Schedule 3.10

Schedule 3.11

Schedule 3.13

Schedule 3.15

Schedule 5.3

NY12526:19553.5

Compliance with Laws

This schedule incorporates by reference the litigation matters set
out in Schedules 3.8(a) and 3.8(b).

Contracts

[None]

Absence of Changes
[None]

Indebtedness

UTP Holdings Indentures

1. $125,000,000 8-3/8% Senior Notes, due 2005.

2. $150,000,000 7.00% Mandatory Putable/Remarketable
Securities (MAPs).

3. $100,000,000 Medium-Term Notes, Series A.

4. $200,000,000 8.5% senior Notes due 2007.

Bonds

Conduct of Business

Subject to a letter exchanged between Sellers and Purchaser

referenced in Schedule 5.6, Sellers will provide bonuses at no cost
to Purchaser to specified Key Personnel payable upon the
commencement of employment of Key Personnel with Purchaser.
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Schedule 5.5() Tax Basis as of December 31,1999

1. UTP Holdings’ tax basis in its partnership inte_resi in Colville
River Unit as of December 31, 1999:
$165,000,000.00

2. UTP Holdings’ share in Colville River Unit’s tax basis in
Colville River Unit’s assets as of December 31, 1999:
$165,000,000.00

NY12526:19553.5
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Schedule 5.6
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Employee Compensation and Benefits

1

Employment. ARCO shall initially prepare a list of ARCO
Alaska employees and employees assigned to Pipeline
Companies (Category 1 Personnel) and will subsequently
prepare a list of other employees engaged in support or
services functions or who are otherwise available for
employment but not including any employees of ARCO
Marine (Category 2 Personnel). ARCO will prepare and
present the lists to Purchiaser at-a date to be agreed upon with
Purchaser. Purchaser will continue the employment of all
Category 1 Personnel employees from and after the .
Transition Date (as defined in Section 12 below). Purchaser
may make offers of employment, contingent upon Closing to
those employees identified as Category 2 Personnel who
have indicated an interest to be considered for offers of
employment. All Category 1 Personnel who continue in the
employment of Purchaser and all Category 2 Personnel hired
by Purchaser are hereinafter referred to as “Personnel”. For a
period of one year following the Transition Date, all
Personnel shall be compensated at the same or better salaries
or wages, including, without limitation, incentive
compensation, that they receive on the Transition Date, and
except as provided herein, employee benefit plans and
policies that are comparable in the aggregate to those
provided to such employees by ARCO or ARCO Alaska at
the Transition Date, as appropriate without regard to the
benefits described in Section 11 of Schedule 5.6. All such
plans and policies are listed in Attachments A and B to this
Schedule 5.6. Purchaser agrees to provide employee benefit
plans and policies which are no less favorable than those
employee benefit plans and policies it provides to its
similarly situated employees. To the extent any employee
identified as Category 1 Personnel is on military, family or
medical leave, Purchaser will continue the employment of
such individual after the Transition Date subject to its
appropriate military, family or medical leave policies.

Pension Plans. Effective upon the Transition Date, all
Personnel will be vested in the Atlantic Richfield Retirement
Plan (“ARRP”) and Atlantic Richfield Supplementary
Executive Retirement Plan (“ARCO SERP”). Purchaser
agrees that subject to Section 11 below, it will include the
Personnel in all of its qualified and non-qualified defined
benefit pension plan, as defined under Sections 3(35) and
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3(36) of the Employee Retirement Income Security Act of
1974, as amended (“ERISA”) (“Purchaser Pension Plans™)
for which they are eligible, Purchaser Pension Plans will
provide that (a) the Personnel will participate in the
Purchaser Pension Plans for which they are eligible as of the
Transition Date, (b) Personnel will be given service credit for
eligibility purposes, including, without limitation, eligibility
for early retirement, equal to the number of years of service.
such Personnel have under the ARRP and ARCO SERP as
applicable, and (c) that all Personnel vested in the ARRP and
ARCO SERP shall vest in Purchaser’s Pension Plans upon
hire regardless of years of service. Purchaser Pension Plans
will also grant service for-benefit accrual service equal to the
number of years of benefits accrual service: for the Personnel
who have an accrued benefit in the ARRP and ARCO SERP
and may provide that the benefit that would otherwise
actually be payable under its terms to Personnel may be
offset by the amount of the actual benefit payable to such
Personnel under the ARRP and ARCO SERP, based on the
normal form of benefit with respect to a single individual. In i
no event will the age 65 single life benefit accrued under the 5
Purchaser’s Pension Plans for Personnel be less than the

benefit such Personnel would receive if only service with the

Purchaser were recognized under Purchaser Pension Plans.

Purchaser Pension Plans may include such other terms and

provisions as determined by Purchaser in its sole discretion to

the extent not inconsistent with this Article. ARCO will

furnish such information with regard to benefits payable to

Personnel under the ARRP and ARCO SERP, and such other

mformatlon as the Purchaser may reasonably request for

purposes of complying with this Article..

Defined Contribution.Plan. Effective as of the Transition
"Date, Purchaser will amend its qualified defined contribution

plan, as defined under Section 3(34) of ERISA (“Purchaser
Defined Contribution Plan”), to provide (a) that Personnel
are eligible to participate in Purchaser Defined Contribution
Plan as of the Transition Date on the same terms as other
employees of Purchaser, (b) that Personnel’s service
recognized under the Atlantic Richfield Capital
Accumulation Plan ("CAP") will be recognized in Purchaser
Defined Contribution Plan for the purposes of eligibility, and ;
(c) that all Personnel vested in ARCO’s CAP shall vest in i
Purchaser Defined Contribution Plan upon hire regardless of
years of service. ARCO w111 pr0v1de Purchaser with
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information for Personnel verifying the vesting service
recognized under the ARCO plans identified herein.

Savings Plan. Purchaser will allow Personnel at the start of
their employment to immediately participate in Purchaser’s
savings plan or other similar plans established pursuant to
Section 401(k) of the Internal Revenue Code (“Purchaser
Savings Plan”). Purchaser will credit Personnel’s prior
service with ARCO and its Affiliates for all purposes under
Purchaser Savings Plan, including but not limited to, any
matching schedules, and all Personnel vested in Atlantic
Richfield’s CAP (s) shall vest in Purchaser’s Savings Plan
upon hire regardless of years of service. Purchaser will
permit each of the Personnel at his or her option after the
Transition Date to transfer his or her Atlantic Richfield CAP
accounts as provided under Section 414(1) of the Internal
Revenue Code and Treasury Regulation Section 1.411(d)-4,
Q&A-3(b), to Purchaser Savings Plan during a window
period to be agreed upon by Purchaser and Sellers, and to
transfer up to the maximum number of outstanding loan
balances to Purchaser Savings Plan under terms and
conditions established by Pmch@sex’s plan. Accounts
transferred to Purchaser’s Savings Plan will be in the form of
cash, except to the extent otherwise agreed to by Purchaser.

Other Employee Benefits. Purchaser will recognize the prior

service of Personnel with ARCO and its Affiliates for all

purposes, including, without limitation, eligibility, vesting, ‘
and benefit determination and accrual, in connection with
other employee benefits and policies such as vacations, ;
bonuses, sickness and disability leave and all other employee

benefits and policies. Purchaser agrees to provide change of

control benefits under its medical, dental and life insurance ;
plans that are comparable to or better than the change of 5
control benefits provided in the comparable ARCO plans, to
Personnel whose employment is terminated during the period

of twenty-four (24) months following the date of the

consummation of the BP Amoco/ARCO Merger either by

Purchaser or voluntarily within thirty (30) days following an

Adverse Change, in each case under circumstances that

would make such Personnel eligible for the change of control

benefits provided in the ARCO plans. An Adverse Change

means (i) a geographic relocation, (ii) a reduction in base pay

and target bonus or (iii) a demotion. For purposes of the

immediately preceding sentence, change of control

provisions are those provisions that provide for continued

plan coverage following termination of employment, which
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coverage and employee cost are no less favorable than as in

effect immediately prior to a change of control. Personnel
and their eligible dependents who are enrolled in medical,
dental, life insurance and long-term disability plans available
to such Personnel as a result of their émployment with
ARCO and its Affiliates, will immediately be eligible at the
start of their employment to enroll in any plan or plans
established by Purchaser that provide similar benefits to its
employees. If Personnel enroll in such plans, no physical
examination or other proof of insurability will be required.
Also, all coverage exclusions and limitations relating to
waiting periods or pre-existing conditions with respect to
such Personnel or their dependents will be waived. In the
event that there is a “qualifying event” (within the meaning
of Section 4980B(f)(3) of the Code) for Personnel arising
before or at the Transition Date, Sellers will be responsible-
for perpetuating the group health plan continuation coverage
pursuant to Section 4980B of the Internal Revenue Code of
1986, as amended, and Sections 601 through 609 of ERISA
for all Personnel and their eligible dependents and will cover
such Personnel under appropriate group health plan to
accommodate this requirement. In the event there isa
“qualifying event” for Personnel arising after the Transition
Date, Purchaser will be responsible for perpetuating group
health plan continuation coverage pursuant to the statutes
described in the sentence above for all Personnel and their
eligible dependents and will cover such Personnel under
Purchaser’s group health plan to accommodate this
requirement. Purchaser releases Sellers from and shall fully
protect, defend, indemnify and hold Sellers harmless from
and against any and all Claims Sellers incur after the
Transition Date under the provisions of Section 4980B of the
Code or Sections 601 through 609 of ERISA with respect to
any Personnel, or dependent or spouse of such Personnel,
who had or has a “qualifying event” after the Transition Date,
and Sellers shall protect, defend and indemnify Purchaser in
the same manner with respect to any Personnel or dependent
or spouse of such Personnel who had or has a “qualifying
event” before or on the Transition Date. Any expenses
incurred prior to and including the Transition Date that are
used to satisfy deductibles or co-pay amounts for 2000 under
the welfare benefit plans (as defined under Section 3(1) of
ERISA) that Personnel or their dependents participated in as
a result of their employment with ARCO and its Affiliates
immediately prior to the Transition Date may be used to
satisfy any deductibles and co-pay amounts for Purchaser’s
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current plan year under the corresponding plans of Purchaser.

Accrued and Unused Vacation. From the Transition Date
until the end of the calendar year in which the Transition
Date occurs, Purchaser will permit the Personnel to take at
least the same number of days of unused vacation as they
would have been eligible to take under the vacation policy of
ARCO, based upon the original hire date of such Personnel
by ARCO or its Affiliates.

Severance. Purchaser acknowledges that both Category 1
and Category 2 Personnel would have been eligible to receive
the severance benefits described in the current ARRP, ARCO
SERP and the Atlantic Richfield Special Termination:
Allowance Plan and Policy, as may be applicable, under the
terms and conditions set forth in such plans, in-effect as of
Closing (the “ARCO Severance Plans”) had they not
continued in employment after the Transition Date or had
they not been offered comparable positions with Purchaser,
as may be appropriate. Purchaser agrees to provide enhanced
retirement and severance benefits (which shall include
service with the Purchaser to the termination of employment
date) that are comparable to or better than the enhanced
retirement and severance benefits:described in the ARCO
Severance Plans, as applicable upon a Change of Control,
(including, without limitation, an equivalent enhanced.
retirement option, a severance allowance, active and rétiree
medical benefits, dental benefits, life insurance, educational
assistance and excise tax gross-up paymeiit).to Personnel
whose employment is terminated during the period of
twenty-four (24) months following the date of the
consummation of the BP Amoco/ARCO Merger either by
Purchaser or voluntarily within thirty:(30) days following an
Adverse Change, in edch case under ¢ircurmnstances that
would make such Personnel eligible for the change of control
benefits provided in the ARCO benefit plans. Purchaser also
agrees to provide out-placement benefits, relocation benefits
and financial counseling to such terminated Personnel, with
the level of out-placement benefits, relocation benefits and
financial counseling actually provided being commensurate
with the level of benefits provided by ARCO. For purposes
of calculating the severance allowance described in the
ARCO Severance Plans, “credited service” will include
service recognized under ARCO's severance programs.
Purchaser also agrees to include ARCO, its Affiliates, and
Sellers as third party beneficiaries in any release executed by
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11

Personnel in order to receive the severance benefits.

Restriction on Solicitation. For a period of two (2) years
after the First Closing Date, Sellers may not solicit the
employment of any Personnel nor may Seller hire any
Personnel until Personnel have terminated their employment
with Purchaser, and further provided that for a period of three
years (3) after the First Closing Date, Sellers may not solicit
the employment of any Key Personnel nor may Sellers hire
any Key Personnel until such Key Personnel have terminated
their employment with Purchaser. Key Personnel are
identified in a letter exchanged between the parties
exchanged priof to the First Closing Date. Any other
employment practices applicable to Key Personnel shall be
identified in a letter exchanged between Sellers and
Purchaser. *

WARN Act. Purchaser represents and warrants that
there will be no major émployment losses ds a consequence
of the transactions contemplated by the Agreement that might
trigger obligations under the Worker Adjustment and
Retraining Notification Act, 29 U.S.C. Section 2101 et seq.,
or under any similar provision of any federal, state, regional,
foreign, or local law, tule, or regulation (referred to
collectively as “WARN Obligations™). Moreovet, to the
extent that any WARN Obligations might arise as a
consequence of the transactions contemplated by the
Agreement, it is agreed that ARCO is responsible for any
WARN Obligations arising as a result of any employment
losses occurring prior to the Transition Date, and Purchaser is
responsible for any WARN Obligations arising as a result of
any employment losses occurring on and after the Transition
Date. Furthermore, for the first 90 days following the
Transition Date, Purchaser will not engage in any mass
layoff, plant closing, or other action that might trigger
obligations of ARCO under the WARN Act or under any
similar provision of any federal, state, regional, foreign, or
local law, rule, or regulation.

Nothing in this Schedule 5.6 or in the Master Purchase and
Sale Agreement to which it is attached shall prevent the
Purchaser from terminating the employment of any Personnel
at any time after the Transition Date or, except as specifically
provided in this Schedule 5.6, from changing any of the
terms and conditions of the employment of any Personnel.

From the Transition Date through a date to be determined by
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Sellers but no later than one (1) year following the Transition
Date, Sellers will continue to permit Personnel who are
currently participating in ARCO’s nonqualified Executive
Deferral Plan, and for a one year period following the
Transition Date, will continue to allow Personnel who are
currently participating in ARCO’s Executive Life Insurance
Plan and Executive Long-Term Disability Plan, to participate
in such plans, as if service with Purchaser were service with:
ARCO. In addition, for twenty-four (24) months after the
date of the consummation of the BP Amoco/ARCO Merger,
Sellers will continue to permit Personnel who are currently
participating in ARCO’s nonqualified Supplemental
Executive Retirement Plan to participate in such plan as if
service with Purchaser were service with ARCO. Purchaser
shall reimburse Sellers for the cost of such benefits.

12 The transition services agreements to be entered into
pursuant to Section 5.17 of the Master Purchase and Sale
Agreement shall provide for the Personnel to remain
employed by Sellers and seconded to Purchaser for a
transition period following the First Closing Date, not to
exceed three months. The date on which the employment of
Personnel actually transfers to Purchaser following such
period of secondment is referred to in this Schedule as the.
“Transition Date”.

13 Marine Employees. Sellers shall indemnify Purchaser and
ARCO Marine and hold them harmless from and against any
and all liabilities arising out of or relating to Employee Plans,
or the employment prior to the ARCO Marine Transfer Date,
of any employee or former employee of ARCO Marine,
including without limitation any liabilities that arise under
any collective bargaining agreement, employment agreement
or Employee Plan, or as a result of or in connection with the
termination of employment of any such individuals.
Purchaser shall indemnify and hold Sellers harmless from
and against any liabilities relating to any employment matters
involving marine operations of Purchaser, ARCO Marine,
and/or their successors subsequent to the ARCO Marine
Transfer Date. Notwithstanding any other provision of this
Schedule 5.6 to the contrary, the employees of ARCO Marine
(the “Marine Employees”) shall not be considered Personnel
for purposes of this Schedule 5.6, and the provisions of
paragraphs 1-12 hereof shall not be applicable to the Marine
Employees. Prior to the ARCO Marine Transfer Date,
Sellers shall terminate all Marine Employees. Thereafter,
within sixty days following the Marine Transfer Date,

NY12526:19553.5
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Purchaser shall offer employment to such Marine Employees
as it determines to be appropriate, in accordance with the

Memoranda by and between Atlantic Maritime Officers

Association and Purchaser dated March 23, 2000 and by and
between Atlantic Maritime Employees Union dated March
31, 2000. The terms and conditions of such employment shall
include participation in such employee benefit plans.as are
provided to other similarly situated employees of Purchaser
and its Subsidiaries. Purchaser shall not be required to give
Marine Employees whom they hire credit for their past
service with ARCO Marine, ARCO and its other Affiliates
for any purpose, ificluding without limitation for purposes of:
such employee benefit plans. Sellers iay offer employment
to any Marine Employee who does not accept employment
with, or is not offered employment by Purchaser within 15
days after the Marine Transfér Date, and in the event a
Marine Employee accepts employment with a Seller; such
Marine Employee is not eligible for severance benefits.
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Attachment A to
Schedule 5.6

ARCO Employee Benefit Plans

Set forth below is a list of the sngmf cant United States based
plans sponsored by ARCO:

1. ARCO Retirement Plan

2..  ARCO Capital Accumulation Plan
3. ARCO Medical Plan

4, ARCO Dental Plan

5. ARCO Long-Term Disability Plan

6.  ARCO Special Termination Allowance Plan and Policy
("STAP”)

7. ARCO Death Benefit Plan
8. ARCO Voluntary Group Accident Insurance Plan I and 11

9. Group Life Insurance/Survivor Income Plan for ARCO
and its Subsidiaries

10.  ARCO Occupational Accidental Death Benefit Plan
11,  ARCO Business Travel Insurance Plan

12. ARCO Dependent Care Assistance Plan

13.  ARCO Long-Term Care Insurance Plan

14.  ARCO Health Care Account Plan

15.  ARCO Flexible Spending Account Plan

16:  ARCO Vacation Allowance Policy

17. ARCO Non-Occupational Disability Allowance Policy

18.  ARCO Financial Counseling Policy

NY12526:19553.5
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19.  ARCO Executive Long-Term Incentive Plan (“ELTIP”)
20.  ARCO Annual Incentive Plan ("AIP”)
21.  ARCO Executive Deferral Plan ("EDP")/

22.  ARCO Supplementary Executive Retirement Plan
("SERP”)

.23. ARCO Executive Supplementary Savings Plan II

24.  ARCO Executive Life Insurance Plan

25.  ARCO Executive Long-Term Disability Plan

26.  ARCO also maintains employee-related policies
(including, but not limited to, moving, educational assistance,
expatriate policy, employee assistance, sick, vacation, holiday,

bereavement, and jury duty policies) for its employees generally.
See Exhibit B to Schedule 5.6. ' '
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Attachment B to
Schedule 5.6

ARCO Alaska, Inc. Local Policies

AAI Supervisors Manual

General Information Index
Relationships with Employees
Acceptance of Judicial Process
Approval Requirements
Credit Unions

Employment Process
Employment of Relatives
Orientation

Probationary Period
Employment Records
Transfer and Separation
Job Sharing

COMPENSATION INDEX

Salary Policy

Merit Salary Planning

Job Evaluation

Job Family Ladders

Hiring Rates

Promotions

Promotions/Transfers - Non-Exempt to Exempt
Ladder Promotion Guidelines
In-Grade Adjustments

Demotions

Maintenance of Grade

Developmental Assignments

Project Assignments

Temporary Exempt Assignment
Alaska Allowance

Alaska Special Assignment Allowance
Training Pay/Business Travel
Call-Out Pay

WORKING REGULATIONS INDEX
Working Regulations - Exempt Employees

NY12526:19553.5
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Compensating Time Off

Exempt Holidays

Exempt Time Reporting

Working Regulations - Non-Exempt
Employees

Non-Exempt Work Hours

Overtime

Non-Exempt Holidays

Shift Differential

Non-Exempt Time Reporting

Daylight Savings Time

Flexible Working Hours

9/80 Work Schedule

Meal Allowance

Severe Inclement Weather

Drugs and Alcohol Policy N
AAT Random Tésting Provision (ARTP)
Medical Use of Marijuana

ABSENCE REGULATIONS INDEX
Gerieral Provisions.

Vacations ,

Vacations - New Hire Policy
Non-Occupational Disability Plan (Sick Leave)
Occupational/Industrial Disability Plan
Excused Absence Allowance

Compulsory Court Duty Allowance

Major Religious Holiday and Martin Luther
King, Jr. Day

Leave of Absence Without Pay

Leave of Absence Without Pay - Informal
Leave of Absence Without Pay - Formal
Leave of Absence for Dependent Care:
Absence for Community Affairs Activities
Brief Military Reserve Training

Extended Military Leave

Administrative Leave of Absence Policy

LABOR RELATIONS INDEX

Union Free Operation

Discipline

Performance Evaluations

Employee Problem Resolution

Solicitation & Distribution of Literature on
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AAI Property

OTHER INFORMATION INDEX
Annual Travel Allowance

Alaska Benefits Base

Service Awards :
Exceptional Contribution Awards {
Van/Dyke Scholarship Fund
Co-Worker Awards
Educational Reimbursement

EQUAL OPPORTUNITY AFFAIRS
Equal Employment Opportunity
Harassment _ _ _
Internal Complaints/External Charges

ARCO Domestic Relocation Policy (AAI)
AAI GCRP Move Out Policy
AAI DOT Policy

AAI Total Comperisatiorn Program

North Slope Employee Handbook.
Labor Relations

- Communications and Open Door Policy
- Employee Problem Resolution Policy :
- Union Free Philosophy _ :
- Rules Regarding Solicitation and Distribution of Literature
- Corrective Discipline Procedure

- Drug and Alcohol Policy

Safety/Health and Environmental

- Safety

- Reproductive Risk Assessment Procedure
- Environmental Protection Policy

Employment

- Policy on Relationships with Employees
- Equal Employment Opportunity
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- - Unusual Travel Time Pay

- Employment of Relatives

= Development Opportunities

= Job Posting

= Transfers within the company -

= Job Security

== Probationary Period
= Job Performarnce

Working Regulations and Pay Policies
- Compensation Policy '

- Salary Classifications and Grades.

- Work Schedules

- Time Reporting,

- Non-Exempt Employee Pay Practices
= Training Pay/Business Travel

- Travel - Remote Locatioris

- Meal Allowance

- Holidays Observed :
- Holiday Pay
- Paychecks, Paydays, and Pay Periods -"
- Understanding Your Employee Earnings Statement

Absences

- Absences/Tardiness

- Attendance Review Corrective Discipline Procedure

- Illness or Injury Absences

- Return to Work Clearance

- Absence Notification

- Absences, Vacations, Shift Substitutions, Day Exchanges and
Leaves

- Vacations'

- Shift Substitution/ Day Exchange

- Regular Two On/Two Off Schedule

- Non- Occupational Disability Plan (Sick Leave)

= Occupational/Industrial Disability Plan

- Excused Absence Plans

- Death in Immediate Family

- Disability in Immediate Family

- Urgent Personal Business

- Compulsory court Duty

- Allowance for Brief Military Reserve Training

- Informal Leaves of Absence without Pay

- Formal Leaves of Absence without Pay
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General

- Camp Policy

- Employee Personnel File Review
- Bulletin Boards

- Credit Union

Benefits

- Educational Assistance Plan
- Employee Assistance Plan

- Matching Gifts Program’

- Service Awards

- Van Dyke Scholarship

NY12526:19553.5
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Schedule 5.7(a)

Schedule 5.13

Schedule 5.14

NY12526:19553.5

Affiliate Tfansactions

[None]

Insurance Policies provided by Third Parties

Builders Risk Policy covering ARCO, Avondale Industries Inc.
(Builder) and all contractors and sub-contractors re damage and
liability during construction process for three Millennium tankers
subject to a deductible of $250,000 per occurrence.

Protection and Indemnity Policy from American Steamship
Owners Protection and Indemnity Associates (American Club)
Occurrence policy covering ARCO’s operating tanker vessels
subject to $100,000 deductible

ARCO has purchased Hull and Machinery insurance for the
ARCO Trader (bareboat charter vessel) from the commercial
insurance market with a deductible of $250,000.

Long Term Supply Contracts

1. Alaskan North Slope Crude Oil Sales Agreement by and
between U.S. Oil and Refining Co. and BP Oil Supply Company.

2. Alaskan North Slope Crude Qil Sales Agreement by and
between Tosco Refining Company and BP Oil Supply Company.

3. Alaskan North Slope Crude Oil Sales Agreement by and
between Petro Star Inc. and BP Oil Supply Company. (Petro Star
Contract Number 2000-1.)

4. Alaskan North Slope Crude Oil Sales Agreement by and
between Petro Star Inc. and BP Oil Supply Company. (Petro Star
Contract Number: 2000-2.)

5. Alaskan North Slope Crude Oil Sales Agreement by and
between Petro Star Inc. and BP Oil Supply Company. (Petro Star
Contract Number: 2000-3.)

6. Alaskan North Slope Crude Oil Sales Agreement by and
between Petro Star Inc. and BP Oil Supply Company. (Petro Star
Contract Number: 2000-4.)
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7. Alaskan North Slope Crude Oil Sales Agreement by and
between Williams Energy Marketing & Trading Co. and BP Oil
Supply Company. (Williams Contract Number: ABS-129-0001.)

8. Alaskan North Slope Crude Qil Sales Agreement by and
between Williams Energy Marketing & Trading Co. and BP Oil
Supply Company. (Williams Contract Number: ABS-129-0002.)

9. Alaskan North Slope Crude Oil Sales Agreement by and
between Williams Energy Marketing & Trading Co. and BP Oil
Supply Company. (Williams Contract Number: ABS-129-0003.)

10. Alaskan North Slope Crude Oil Sales Agreement by and
between Williams Energy Marketing & Trading Co. and BP Oil
Supply Company. (Williams Contract Number: ABS-129-0004.)

11. Alaskan North Slope Crude Oil Sales Agreement by and
between Williams Energy Marketing & Trading Co. and BP Oil
Supply Company. (Williams Contract Number: ABS-125-0005.)

12. Alaskan North Slope Crude Oil Sales Agreement by and
between Equilon Enterprises LLC and BP Oil Supply Company.

NY12526:19553.5
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Schedule 8.9

Title Matters

Fields $ Value Allocated Area Participation
To APP Percentage ("APP")**

Prudhoe Bay

Oil Rim PA $680 mm 21.9%

Gas Cap PA $1,827 mm 42.6%
Greater Pt. Mclntyre Area

Lisburne PA $87 mm 40.0%

Pt. McIntyre PA $153 mm 30.1%

West Niakuk PA $30 mm 50.0%

West Beach PA $9 mm 50.0%

North Prudhoe Bay PA $9 mm 50.0%
PBU Satellites

Midnight Sun PA $30 mm 48.6%

Sambuca Accumulation $38 mm 37.5%
Kuparuk PA* $1,474 mm 55.2%
Tarn PA* $211 mm 55.3%
Tabasco PA* $46 mm 55.3%
West Sak PA* $203 mm 55.3%
Alpine PA $585 mm 78.0%
Beluga PA $90 mm 33.3%

NY12526:19553.5
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Permitted Encumbrances:

* Obligation under AAI/BPXA/Unocal Alignment Agreement, Greater Kuparuk Area,
dated January 1, 1997 to pay AAI’s Relative Interests of the following: (i) 20% of
Unocal’s 4.9506% cost participation interest in the Greater Kuparuk Area, and (ii) 100%
of Unocal’s obligation for Abandonment for the Greater Kuparuk Area.

** Area Participation Percentages may be subject to redetermination in accordance with
the applicable operating agreement and such redetermination may not be asserted as a title
defect under Section 8.9(b) of the Agreement.

NY12526:19553.5
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CERTIFICATE OF AMENDMENT
@ | OF
® : CERTIFICATE OF INCORPORATION
oOF |
ARCO TRANSPORTATION ALASKA, INC.

TR TR TS T A AR AR AT T A AR A AR e ?

Adopted in accordance with the provisions
of Section 242 of the General Corporation
Law of the State of Delaware

kb e R TT bbbt d e e e e bk b dd s e T T Y

We, John A. Carrig, Vice President and Treaéurer and N. A. Loftis, Secretary, of
ARCO Transportation Alaska, inc., a corporation existing under the laws of the State of
Delaware, do hereby certify as follows:

X That the Certificate of Incorporation of sald corporatlon be amended as
follows:

By striking out the whole of Article FIRST thereof as it now exlsts and
inserting in lieu and instead thereof a new Article FIRST, reading as

" | follows:

"The name of the Corporation is
PHILLIPS TRANSPORTATION ALASKA, INC."

‘I, That such amendment has been duly adopted in accordance with the
provisions of the General Corporation Law of the State of Delaware by the
authorization of the sole stockholder entitled to vote in accordance with
the provisions of Section 228 of the General Corporation Law of the State

of Delaware.

IN WITNESS WHEREOF, we have signed this certificate this 1st day of August

2000.

ATTEST: ' ARCO TRANSPORTATION
ALASKA, INC,

A bt

N. A. Loftis, Seéretary
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Philllps Petroleum Company

Public Relations
Bartlesville, Oklahoma 74004
http://www.phillips68.com

@
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CONTACTS: - FOR IMMEDIATE RELEASE
Kristi DesJarlais (media) 918/661-6117
Howard Thill (investors) 918/661-4757

Phillips Completes Alaska Acquisition,
- Revises Capital Budget

Company acquires remalning assets — pipeline interests, tankers

BARTLESVILLE, Okla., Aug. 3, 2000 --- Phillips Petroleum Company [NYSE: P] today
announced it has completed its acquisition of ARCO’s businesses in Alaska. The $965
million second and final closing completed Aug. 1 involves Phillips’ acquisition of certain
pipeline interests and marine assets. The first closing occurred April 26 and included
ARCO’s exploration and production assets in Alaska.

This closing brings the total cash paid and debt assumed for the acquisition to just under
$6.6 billion. Including the additional payments Phillips may make to BP based on a
formula tied to the price of crude oil*, the total acquisition cost will be less than $6.9 billion.

Assets included in the second closing are a 22.3 percent interest in the Trans Alaska
Pipeline System, interests in other infrastructure pipelines and three double-hulled tankers
currently under construction. Phillips paid $700 million in cash for these assets and

assumed $2656 million in debt.

To reflect the completion of the acquisition, as well as the closing of the joint-venture
transactions in the company’s chemicals and midstream segments, Phillips has revised its
2000 capital budget to $2.3 billion, excluding the approximately $6.5 billion for the Alaskan
acquisition and any payments tied to the price of crude oil. The original 2000 capital
budget was $1.8 billion. The company’s direct capital spending programs for the midstream
and chemicals segments ended at the close of the first and second quarters, respectively.

“The acquisition in Alaska is a significant part of our strategy of growing our exploration
and production business,” said Jim Mulva, Phillips’ chief executive officer. “As we
demonstrated with our second-quarter results, the acquisition has already had a
substantial impact on our upstream business and corporate financial position: doubling our
worldwide reserves, significantly increasing daily crude oil production and playing a key
role in our strong operating earnings performance. '

- more -
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Phillips Completes Alaska Acquisition,
Revises Capital Budget
Page 2

“The company’s debt balance, upon completion of the second closing and including the debt
assumed in this transaction, is less than $8.1 billion, which shows continued improvement
in our debt reduction efforts relative to the end of the last quarter,” Mulva continued. “We
expect to further decrease our debt and improve our debt-to-capital ratio by year end, in
keeping with our plan to continually improve our financial position.”

e
At the time of the first closing, it was announced that the Prudhoe Bay Unit (PBU) equity
interests of Phillips, BP and ExxonMobil would be realigned and a single operatorship
would be established. Phillips’ interest is approximately 36 percent. BP is operator of
PBU, while Phillips operates the Kuparuk and Alpine units — the other major fields on the

North Slope.

Phillips is an integrated petroleum company engaged in oil and gas exploration and
production worldwide; gas gathering, processing and marketing in the United States;
refining, marketing and transportation operations, primarily in the United States;
chemicals and plastics manufacturing and sales around the globe; and technology
development. Founded in Bartlesville, Okla., in 1917, the company had 14,800 employees,
$20 billion of assets and $20 billion of annualized revenues as of June 30. -

-H#H# -

* Note: The acquisition agreement calls for Phillips to make addillonal payments to BP during periods when the
Wesl Texas Intermediate/New York Mercantile Exchange average monthly price for crude ofl exceeds $25 per
barrel. These payments are subject to a $500 miltion limit or a five-year term, and were effactive Jan. 1, 2000.
Phiilips has made payments based on lhis formula of approximately $138 milllon related to the first six months of

this year.

CAUTIONARY STATEMENT FOR THE PURPOSES OF THB "SAFE HARBOR" PROVISIONS
OF THE PRIVATE SECURITIES LITIGATION REFORM ACT OF 1995

This press release contains forward-looking statements about Phillips’ exploration and production business, the acquisition
of all of ARCO’s Alaskan businesses, Phillips’ revised capital budget, and debt levels. Where in any forward-looking
statement, Phillips has expressed an estimate, potential expectalion or belief as lo the future results, such expectation or
belief is expressed in good faith and believed to haue a reasonable basis. However, there can be no assurance that the'-
statement of expectation or belief will result or be achieved. The actual results nay be affected by a variety of risks, which
could cause the stated expeclation or belief to differ materially. Some of the important risk factors, but not necessarily all
such factors that may cause expectations or results lo differ perhaps materially, are contained in Phillips’ reports with the
Securities and Exchange Commission ("SEC"). Copies of the company’s SEC filings are available by calling Phillips at 918-
661-3700. These reporis are also available through Phillips’ Web site at hiip://www.phillips66.com. Phillips undertakes no
obligation to updale the information in this release.
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The TFirst State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF AMENDMENT OF “PHILLIPS TRANSPORTATION
ALASKA, INC.", CHANGING ITS NAME FROM "PHILLIPS TRANSPORTATION
ALASKA, INC." TO "CONOCOPHILLIPS TRANSPORTATION ALASKA, INC.",
FILED IN THIS OFFICE ON THE TWENTIETH DAY OF FEBRUARY, A.D.
2004, AT 3:27 O'CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE
NEW CASTLE COUNTY RECORDER OF DEEDS.

Harriet Smith Windsor, Secretary of State

AUTHENTICATION: 2943262
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" CERTIFICATE OF AMENDMENT
oF
CERTIFICATE OF INCORPORATION
. oF |
PHILLIPS TRANSPORTATION ALASKA, INC.

-

Phﬂlips Transportation Alaska lnc, a Delaware corporation, does hereby certify

‘that the. following amendment to Its Coartificate of Incorporation has besh duly . -

In’ accordance with the provisions of Section 242 of the Qeneral -
Corporation Law of the State of Delaware.

. The name of the corporation Is changed, effective as of February 20, 2004, by

amending the present article. FIRST to read as follows:

-~ FIRST. The name of the corporatlon Is E
ConocoPhlllups Transportation Alaska, lna .

Eiecuted on Fébruary 20, 2004

Attost ' ~ PHILLIPS TRANSPORTATION ALASKA INC.

Authonzed Person

" State of Delaware

D:.m.l.onu? ol suh

Dalivered 03:29 /20/2004
FILED 03:27 PM 02/20/2004
SRV 040122691 - 0442416 FILE

.- £BS000202 .
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CERTIFICATE OF AMENDMENT
OF .
CERTIFICATE OF INCORPORATION
 oF
PHILLIPS TRANSPORTATION ALASKA, INC.

Phillips Transportation Alaska Inc, a Delawarae corporation, does hereby certify
that the following amendment to its Certificate of Incorporation has been duly
adopted in accordance with the provisions of Section 242 of the General
Corporation Law of the State of Delaware. '

The name of the corporation Is changed, effective as of February 20, 2004, by

amending the present article FIRST to read as follows:

FIRST. The name of the corporation is
ConocaPhillips Transportation Alaska, Inc. .

Executed on February 20, 2004

Attest: PHILLIPS TRANSPORTATION ALASKA INC.

By: 56 - CMM/YLW éy:

Assistant Secretary (/
L. C. Munoz - A. Yaege

aiTc..

Authorized Person

LDS000203



TEPPCO ACQUISITION OF ARCO PIPE LINE APPROVED BY FEDERAL TRADE ... Page 1 of 1

_ )
g'ﬂ PCco News Release
July 18,2000

TEPPCO ACQUISITION OF ARCO PIPE LINE APPROVED BY FEDERAL TRADE COMMISSION

HOUSTON ~ Texas Eastern Products Pipeline Company, LLC, the general partner of TEPPCO Partners, L.P.,
(NYSE:TPP) today announced that it has received approval from the Federal Trade Commission (FTC) to acquire
the assets of ARCO Pipe Line (APL) Company. TEPPCO expects to close the transaction, valued at $318.5
million, by July 20.

"We are pleased that the FTC has approved TEPPCO’s acquisition of ARCO Pipe Line," said William L. Thacker,
chairman, president, and chief executive officer of the general partner of TEPPCO. "We expect the acquisition will
be accretive to both income and cash flow on an annual basis in 2001. We will integrate the two organizations to
take advantage of the synergies being afforded by this transaction, while maintaining the same high quality
service our customers have come to expect.”

The ARCO Pipe Line assets include APL's interest in the Seaway crude transportation pipeline from the Texas
Gulf Coast to Cushing, Okla.; crude oil terminal facilities in Midland, Texas, and Cushing, including the line
transfer and pumpover business at each location; an undivided ownership interest in both the Rancho Pipeline
and the Basin Pipeline; and APL’'s West Texas Trunk System.

Except for the historical information contained herein, the matters discussed in this news release are forward-
looking statements that involve certain risks and uncertainties. These risks and uncertainties include, among other
things, market conditions, governmental requlations and other factors discussed in TEPPCO's filings with the
Securities and Exchange Comunission.

TEPPCO Partners, L.P. is a publicly traded master limited partnership, which conducts business through two
operating companies. TE Products Pipeline Company, Limited Partnership is one of the largest common carrier
pipelines of refined petroleum products and liquefied petroleum gases in the United States. TEPPCO Crude Ol
LLC is a crude oil gathering, transportation, storage and marketing company operating primarily in Texas and
Oklahoma. Texas Eastern Products Pipeline Company, LLC, which is an indirect wholly owned subsidiary of Duke
Energy Field Services, LLC, is the general partner of TEPPCO Partners, L.P. For more information, access
TEPPCO's Website at www.teppco.com.

Contact: Kathleen A. Sauvé

Phone: 713/759-3635

24 Hour Phone: 704/382-8333

Email; ksauve@duke-energy.com

Contact: Brenda J. Peters

Phone: 713/759-3954

24 Hour Phone: 704/382-8333

Email: media_relations@duke-energy.com

LDS000204
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STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 02:45 PM 07/197/2000
001365383 - 0508210

CERTIFICATE OF CONVERSION
OF
ARCO PIPE LINE. COMPANY
TO
ARCO PIPE LINE COMPANY L.L.C.

UNDER SECTION 266 OF THE GENERAL CORPORATION LAW
OF THE STATE OF DELAWARE AND SECTION 18-214 OF THE
DELAWARE LIMITED LIABILITY COMPANY ACT

ARCO Pipe Line Company, a corporation organized and existing urder and by virtue of the
General Corporation' Law of the State.of Delaware. (the- “Compmy’). DOES HEREBY CERTIFY
THAT

.- Nams of Company to be Converved. Tho Company was originally incorporated
under the name “Four Corners Pips Linc:Company.” Purguant to the Certificate of Merger-dated
December 20, 1594, thommoftheCompmywuchmgedeRCOPlpclmeCompw which
is the name of the Company imumediately prior to this conversion.

2 Oﬂghdbmﬂlumdauaflncm The original certificate of
incorporation of the Compdny was filed on January 21, 1957, with the Secrefary of State of the Siats
of Delawure.

3. Narie of Limited Liability Company. The name of the limited lisbility. companry into
which the Company will be convarted is ARCO Pipe Line Company L.L.C.

4 Approval of Conversion. This conversion has bean approved in accordancé with the
provisions of Section 266. of the General Corporation Law of Delaware and Section 18-214 of ths
Delaware Limited Liability Company Act.

5. Effactive Tims. mcommnoftheCompmyloahmtedhnhhtycompuy;haﬂ

be effective as of 3:01 p.m. on the date thiz Certificate of Conversion in filed with the Secretary of
State of the State of Delsware (the “Effective Time").

RRIELY )

_ LDS000205
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IN WITNESS BEREOF, the undorsigned has exscuted this Certificate of Conversion as of

the Effective Tima.
ARCO PIPE LINE CO
By: v
Pt Name: _ Sifpin A Fisher-
Tile: \/‘CL Prg&%k
1HMR]

LDS000206



STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 02:45 pM 07/19/2000
001365383 - 0508210.

CERTIFICATE OF FORMATION
OF
ARCO PIPL LINE COMPANY L.L.C.

— — o ma—

July 19; 2000

This Certificate of Formation, dated July 19, 2000, has boen duly executed and is led
pursiant to Sections 18-201 and 18-214 of the Delaware Limited Liabifty Company Act (the “Act”)
in connection with the coaversion of s Delawsre corporation to & limited Eability company (the
“Company™) under the Act.

¥ Name. The name of the Company is ARCO'Pipe:Line Company LL.C.

2, Ragistered Offfice; Registered Agent The address of tho registered office required
to be maintsined by Section {8-104 of the Act is:

1209 Orange Street
Wilmington, Delsware 19801

The name and address of the registered agent for service of process required to be.
rasintained by Section 18-1C4 of the Act are:

The Corporation Trust Company
1209 Orangs Strees
Wilmington, Delaware 19301

IN WITNESS HERKXOF, the undersigned hus executed this Cestificate of Formation.
effective a8 of 3:0] p.m. on the date shove.

By -
Print Name: er

Title: _V/, resideny”

Rt ]

T T T s s e e e — . e = 1.DS000207



STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 01:30 PM 07/21/2000
001369991 - 0508210

CERTIFICATE QF CONVERSION
OF
ARCO PIPE LINE COMPANY L.L.C.
TO ‘
TEPPCO. APL, L.P.

July 21, 2000

UNDER SECTION 18-216 OF THE DELAWARE LIMITED LIABILITY COMPANY ACT AND
SECTION 17-217 OF THE LIMITED PARTNERSHIPS ACT OF THE STATE OF DELAWARE

ARCO Pipe Line Company L.L.C., a limited lability company orgenized and existing under
and by virtue of the Dclaware I.imited Liability Company Act, DOES HEREBY CERTIFY THAT:

L. Nawe of Company to be Converted, The name of the Company. immediately prior
to this conversion was “ARCO Pipe Lino Company L.L.C.", which was formed pursuant to a
Certificate of Formation filed with the Secretary of State of Delaware on July 19, 2000,

2. Original Date and Jurisdiction of Formation, The. Company was originally
incotporated as.a Delaware corporation under the naine “Four Corners Pipeline Company” pursuant
to a Certificato of Incorporation filed with the:Secretary of State of Delaware on January 21, 1957,

3. Name of Limited Partnership. The name of the limited partnership into which the
Company will be converted is TEPPCO:APL, L.P,

4. Approval of Conversion. This conversion has been approved in accordance with the
provisions of Section 18-214 of the Delaware Limited Liability Company Act,

5. Effective Time. Theconversion of;the Company to a-limited partnership:shall be
effective as of the filing of this Certificate of Conversion with the. Secretary of State of ths State.of
Delaware (the “Effective Time”).

[:igrza}tu‘e page to follow]

$61400:2
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IN WITNESS HEREOF, the undersigned has executed this Certificats of Conversion as
of the Effective Time.

ARCO Pipeline Company LL.C.,
8 Delaware limited liability company

By: TEPPCO Crude Pipeline, LLC, its sole Manager
By: TCTM, L.P., its sole member

By: Texas Eastern Pmdum P!pel.lne

Company, LLC, its
ames C, Ruth
Ti Vice President, General Counsel
and Secretary

5614002
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STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 01:30 PM 07/217/2000
001369991 - 0508210

CERTIFICATE OF LIMITED PARTNERSHIP
OF
TEPPCO APL, L.P.

This Ceitificate of Limited Partnership of TEPPCQ APL, L.P. (the “Partnership”) is
executed and filed pursuant to the provisions of Section 17-201 of the Delaware Revised Uniform
Limited Partnership Act (the “Act™), by TEPPCO Crude GP, LLC, & Delaware limited partnership

(the “General Partner”), as general partner of the Partnership. The General Partner DOES HEREBY
CERTIFY as follows:

1. The name of the limited partnership is TEPPCO APL, L.P.
2. The address of the registered office of the Partnership in the State of Delaware and

the name and address of the registersd agent of the Partnership required to be
maintained by Section 17-104 of the Act at such address. are as follows:

Name and Address of Address of
Registered Agent Registered Office
The Corporation Trust Company Corporation Trust Center
Corporation Trust Center 1209 Orange Street
1209 Orange Street Wilmington, New Castle
Wilmington, New Castle County, Delaware 19801

County, Delaware 19801
3. The name and business address of the General Partner are as follows:

TEPPCO Crude GP,LLC
2929 Allen Parkway, Suite 3200
Houston, Texas 77019

[signature page to come]

561402-1
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IN WITNESS WHEREOF, the. Géreral Partner has: executed this Certificats of
Limited Partnership as of the 21st day of July, 2000.

GENERAL PARTNER:

TEPPCO Crude GP, LLC, a Delaware limited lability
company

TCTM, L.P., its sole member

By: Texas Bastern Products Pipeline Company, LLC,

Title: {/ Vice President, General Courise]
and Secretary

561402-1
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CERTIFICATE OF MERGER
TEPPCO Crude Pipeline, L P., alimited parinership organized under the Delaware Revised
Uniform Limited Partnership Act (the “Act”), for the purpose of merging with another entity
pursuant to Section 17-2} 1 of the Act, hereby certifies that:

1. The name and jurisdiction of formation or organization of each of the domestic
limited partnerships or other business entities that are constituent entities are:

Name Junigdicti
TEPPCO Crude Pipeline, L.P. Delaware
- TEPPCO APL, L P. Delaware

2. An agreement of merger has been approved and executed by each domestic limited

partnership or other business entity which is a constituent entity.

~

3. The name of the surviving domestic limited partnership is TEPPCO Crude Pipeline, -
LP.

4, The merger shall becormse effective upon the filing of this Certificate of Merger.

: 5. The agrecment of merger is on file at the following place of business of the surviving
domestic limited partnership: 2929 Allen Parkway, Suite 3200, Houston, Texas 77019.

6. A copy of the agreement of merger will be furnished by TEPPCO Crude Pipeline,
L.P., on request and without cost, to any partner of any domestic limited partnership or any person
holding an interest in any other business entity which is a constituent entity.

IN WITNESS WHEREOF, this Certificate of Merger has been duly executed as of the 4_7! e
day of August, 2000, and is being filed in accordance with Section 17-211 of the Act by the general
partner of the surviving domestic limited partnership thereunto duly authorized.

TEPPCO CRUDE PIPELINE, L.P.

By: TEPPCO Crude GP, LLC, its General Partoner

By: AT G Il

OF DELAWARE - -
sgggfur OF STATE Name: William L. 'thkﬂ'. Jr.
DIVISION OF CORPORATIONS Title. chi'_rBewUVQ omc:’-

FILED 03:00 PM 08/21,/2000
001423456 — 2937455

sy | LDS000212



State of Delaware
Secre of State

Division o. cu.zo.ra
Delivered 06 49 06/28/2007
‘FILED 06:00 PM 06/28/2007
SRV 070765259 ~ 2937455 FILE

CERTIFICATE OF CONVERSION
TO NON-DELAWARE ENTITY

This Certificate of Conversion to Non-Delaware Entity is being duly executed and filed by

TEPPCO Crude GP. LLC, a Delaware limited liability company, to convert TEPPCO Crude
Pipeline, L.P., a Delaware limited partnership (the “Converting Eatity™), to TEPPCO Crude Pipeline,
L.P., a Texas limited partnership (the “Converted Entity”), under Section 17-219 of the Delaware
Revised Uniform Limited Partnership Act (6 Del. C. § 17.101 et s¢q.). as amended (“DRULPA™),
and Sections 10.154 and 10.155 of the Texas Business Organizations Code, as amended.

1.

The name of the Converting Entity immediately prior to filing of this Certificate of

Conversion to Non-Delaware Entity is “TEPPCO Crude Pipeline, L.P."

The Converting Entity filed its original cenificate of limited partnership with the Delaware
Secretary of State on July 21, 2000.

The name of the Converted Entity into which the Converting Entity is to be converted as set
forth in the Converted Entity’s certificate of formation is “TEPPCO Crude Pipeline, L.P.",
and it shall be formed and governed under the laws of the State of Texas.

The conversion has been approved in accordance with Section 17-219 of the DRULPA.

The Converting Entity may be served with process in the State of Delaware in any action,
suit or proceeding for enforcement of any obligation of the Converting Entity arising while it
was a limited partnership of the State of Delaware, and it irevocably appoints the Delaware
Sccretary of State as its agent 1o accept serv;ce of process in any such actlon suit or
proceeding.

The address to which a copy of the process shall be mailed to the Coaverting Entity by the
Delaware Secretary of State is: 1100 Louisiana Street, Houston, Texas 77002.

The conversion shall become effective at 11:59 p.m., Eastern Time, on June 30, 2007, in
accordance with the provisions of Section 17-219 of the DRULPA.

IN WITNESS WHEREOF, the undersigned, being the sole general partner of both the Converting

Entjty and the Converted Entity has executed this Certificate of Conversion to Non-Delaware Entity
to be effective Junc 30, 2007.

“William G. Manias, Vice President
and Chief Financial Officer

401293021
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Office of the
hnheof Buate of TeXaS

JUN 2B 2007
CERTIFICATE OF CONVERSION Corporations Section

This Certificate of Conversion is being duly executed and filed by TEPPCO Crude GP, LLC,

a Delaware limited liability company, to convert TEPPCO Crude Pipeline, L.P., a Delaware limited
partnership (the “Converting Entity™), to TEPPCO Crude Pipeline, L.P., a Texas limited partnership
(the “Converted Entity”), under Section 17-219 of the Delaware Revised Uniform Limited
Partnership Act (6 Del. C. § 17-101 ¢t seq.), as amended (“DRULPA™), and Sections 10.154 and
10.155 of the Texas Business Organizations Code, as amended, and hereby certifics that:

The name of the Converting Entity immediately prior to filing of this Certificate of
Conversion is “TEPPCO Crude Pipeline, L.P.”

The name of the Converted Entity into which the Converting Entity is to be converted as set
forth in such Converted Eatity’s certificate of formation is “TEPPCO Crude Pipeline, L.P."

Prior to the conversion, the Converting Entity was formed as a limited partnership under the
laws of the State of Delaware, and its address was 1100 Louisiana Street, Houston, Texas
77002. The Converting Entity was initially formed on August 25, 1998, as a limited liability
company with the name DEPL, LLC under the laws of the Statc of Delaware. The
Converting Entity changed its name to TEPPCO Crude Pipeline Company, LLC on
December 21, 1998, and converted to a limited partnership under the laws of the State of
Dclaware and changed its name to TEPPCO Crude Pipeline, L.P. on July 21, 2000.

s:gne;j plan of conversion is on file at the principal place of business of the Convening
Entity, and the address of the principal place of business of the Convertmg Entity is: 1100
Louisiana Strect, Houston, Texas 77002.

A signed plan of conversion will be on file after the conversion at the principal place of
business of the Converted Entity, and the address of the principal place of business of the
Converted Entity is: 1100 Louisiana Street, Houston, Texas 77002.

A copy of the plan of conversion will be fumished on written request without cost by the
Converting Entity before the conversion or by the Converted Entity after the conversion to
any owner or member of the Converting Entity or the Converted Entity.

The plan of conversion has been approved as required by the laws of the State of Delaware
and the governing documents of the Converting Entity.

The conversion shall become cffective at 10:59 p.m. on June 30, 2007.

IN WITNESS WHEREOF, the undersigned, being the sole general partner of both the Converting

Entity and the Converted Entity has executed this Certificate of Conversion to be effective June 30,

2007.

RECEIVED

JUN 2 8 m Willxam G. Manias, Vice Presldcnt and
Chief Financial Officer
Secretarx of State
40329305.2
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. Offine of
Secriy o o s
CERTIFICATE OF FORMATION JUN 282007
OF
TEPPCO CRUDE PIPELINE, L.P. Corporations Section

This Cestificate of Formation of TEPPCO Crude Pipeline, L.P., having been duly executed

by the undersigned general partner, is being filed to form a limited partnership under the Texas
Limited Partnership Law, part of the Texas Business Organization Code, as amended (the “TLPL").

Entity Type and Name. The type of filing entity being formed is a limited partnership, and
the name of the limited partnership being formed is TEPPCO Crude Pipeline, L.P.

ffice and Regi Agent. The street address. of the initial registered office of
the limited partnership being formed is 1021 Main Strect, Suite 1150, Houston, Texas
77002, and the name of its initial registered agent at such address is CT Corporation System.

Principal Office. The address of the principal office of the limited partnership being formed
in the United States where records are to-be kept or made available under Section 153.551 of
the TLPL is 1100 Louisiana Street, Houston, Texas 77002,

General ‘Partner. The name and address of the general pariner of the limited partnership
being formed are: TEPPCO Crude GP, LLC, 1100 Louisiana Strcet, Houston, Texas 77002,

Formed Pursuant to Conversion. This limited partnership is being formed pursuant to s plan
of conversion. The name of the converting cntity is TEPPCO Crude Pipeline, L.P. (the

“Converting Entity™). Prior to the conversion, the Converting Entity was formed as a limited
partnership under-the laws of the State of Delaware, and its address was 1100 Louisiana
Street, Houston, Texas 77002. The Converting Entity was initially formed on August 25,
1998, as a limited liability company with the name DEPL, LLC under the laws of the State of
Delaware. The Converting Entity changed its name to TEPPCO Crude Pipeline Company,
LLC on December 21, 1998, and converted to a limited partnership under the laws of the
State of Delaware and changed its name to TEPPCO Crude Pipeline, L.P. on July 21, 2000.

Effective Date and Time. The formation of the limited partnership shall be effective at 10:59
p.m. on June 30, 2007.

Exccuted to be effective June 30, 2007,

TEPPC

GP,LLC

illiam G. Manias, Vice President
and Chief Financial Officer

40329208.1
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CERTIFICATE OF MERGER

Pursuant to Section 10.151 of the Texas Business Organizations Code, as amended, the

undersigned submit this Certificate of Merger for the purpose of effecting a merger (the “Merger™) of
TEPPCO Crude Pipeline, L.P., a Texas limited partnership (the “Constituent Limited Partnership™),
with and into TEPPCO Crude Pipeline, LLC, a Texas limited liability company (the “Surviving
Entity’), and hereby certify that:

The name and jurisdiction of organization of each of the Constituent Limited Partnership and
the Surviving Entity are as follows:

. Name Jurisdjction of Organization
TEPPCO Crude Pipeline, L.P. Texas
TEPPCO Crude Pipeline, LLC Texas

The Surviving Entity will survive the Merger, and the separate existence of the Constitucnt
Limited Partnership will cease when the Merger takes effect.

No amendments to the cerificates of formation of either the Constituent Limited
Partnership or the Surviving Entity arc desired to be cffected by the Merger.

A signed plan of merger is on file at the principal place of business of the Surviving Entity,
and the address of such principal place of business is 1100 Louisiana Street, Houston, Texas
77002, .

A copy of the plan of merger will be on written request furnished without cost by the
Surviving Entity to any member of the Surviving Entity or partner of the Constituent Limited
Partnership.

The plan of merger has been approved as required by the laws of the State of Texas and the
governing documents of the Constituent Limited Partnership and the Surviving Entity..

The merger shall become effective at 11:59 p.m. on June 30, 2007.

IN WITNESS WHEREOF, the undersigned have cxccuted this Certificate of Merger to be

effective June 30, 2007.

TEPPCO CRUDE PIPELINE, L.P. TEPPCO CRUDE PIPELINE, LLC
By: DE GP, LLC, By:' Q CRUDE GP, LLC,
its:so i partner ianager

By: g [y — . By:{ < _
Witttim  G. Manias, Vice WiHfim G. Manias, Vice
President and Chicf Financial President and Chief Financial - o ;
Officer ' Officer R EEHES
RECEIVED e

4N.2 8 2000

Secretar; o . -

Corporations Section
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BUSINESS ORGANIZATIONS INQUIRY - VIEW ENTITY Page 1 of |

TEXAS SECRETARY of STATE
HOPE ANDRADE

UCC | Business Organizations | Trademarks | Notary | Account | Help/Fees | Briefcase | Logout
BUSINESS ORGANIZATIONS INQUIRY - VIEW ENTITY

Filing Number: 10341506 Entity Type: Foreign For-Profit Corporation
Original Date of Filing:  January 23, 1995 Entity Status:  In existence
Formation Date: N/A
Tax ID: 17412781712 FEIN:
Name: ARCO PIPE LINE COMPANY
Address: PO BOX 06325
Chicago, IL 60601 USA
Fictitious Name: « N/A
Jurisdiction: DE, USA

Forelgn Formation Date: N/A

REGISTERED ASSQCIATED
AGENT FILING HISTORY NAMES MANAGEMENT ~ ASSUMED NAMES ENTITIES

Name ) Address Inactive Date

CT CORPORATION SYSTEM 350 N. St. Paul St., Ste. 2800
Dallas, TX 75201-4234 USA

e | Retumis Search_|

{nstructions:
@ To place an order for additional information about a filing press the "Order’ button.

LDS000217
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